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Item 2.01 Completion of Acquisition or Disposition of Assets.

On February 10, 2017 (the “Effective Date”), Tellurian Inc., a Delaware corporation, which was, until February 10, 2017, known as
Magellan Petroleum Corporation (“Tellurian” or the “Company”), completed the merger (the “Merger”) contemplated by the previously
announced Agreement and Plan of Merger, dated as of August 2, 2016, by and among Magellan Petroleum Corporation, Tellurian
Investments Inc., a Delaware corporation (“Tellurian Investments”), and River Merger Sub, Inc., a Delaware corporation and a direct,
wholly owned subsidiary of the Company (“Merger Sub”), as amended by that certain First Amendment to Agreement and Plan of Merger,
dated as of November 23, 2016, and that Second Amendment to Agreement and Plan of Merger, dated as of December 19, 2016 (the
“Merger Agreement”).

Pursuant to the Merger Agreement, and in connection with the consummation of the Merger, at the effective time of the Merger, each
outstanding share of common stock, par value $0.001 per share, of Tellurian Investments (“Tellurian Investments Common Stock”) was
cancelled and converted into the right to receive 1.300 shares of common stock, par value $0.01 per share, of the Company (“Company
Common Stock”), and Merger Sub merged with and into Tellurian Investments, with Tellurian Investments continuing as the surviving
corporation and a subsidiary of the Company. The Merger will be accounted for as a “reverse acquisition” in conformity with accounting
principles generally accepted in the United States of America (“GAAP”). Under GAAP, Tellurian Investments will be treated as the
accounting acquirer in the Merger.

Unaudited historical financial information for Tellurian Investments and its predecessor as of and for the nine months ended
September 30, 2016 and September 30, 2015, audited historical financial information for Tellurian Services LLC (Tellurian Investments’
predecessor) as of April 9, 2016, December 31, 2015, and December 31, 2014, and for the period from January 1, 2016 to April 9, 2016 and
for the years ended December 31, 2015 and 2014, and pro forma financial information relating to the Merger, are included in the
Registration Statement on Form S-4 of Tellurian (then named Magellan Petroleum Corporation), file no. 333-213923 (the “Registration
Statement”), which was declared effective by the Securities and Exchange Commission (the “SEC”) on January 13, 2017. Audited
historical financial information for Tellurian Investments as of and for the year ended December 31, 2016, and pro forma financial
information relating to the Merger as of that date, will be included in an amendment to this Current Report on Form 8-K to be filed with the
SEC within the period required pursuant to applicable SEC rules.

 
Item 3.02 Unregistered Sales of Equity Securities.

Upon completion of the Merger, the Company issued 90,350 shares of Company Common Stock pursuant to a purchase and sale
agreement (the “PSA”) to the former owners of the membership interests in Nautilus Technical Group LLC (“ Nautilus Technical”) and
Eastern Rider LLC (“Eastern Rider”), including an entity controlled by J. Thomas Wilson, former CEO and director of the Company (the
“Sellers”). Pursuant to the PSA, the Company had agreed to issue to the Sellers an aggregate of 90,350 shares of Company Common Stock
in exchange for all rights of the Sellers to a contingent production payment of up to $5.0 million potentially payable by the Company to the
Sellers relating to production from the Poplar field formerly owned by the Company. The contingent production payment right resulted
from a purchase and sale agreement entered into in September 2011 pursuant to which the Company initially acquired its interests in the
Poplar field.
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In addition, upon the completion of the Merger, the Company issued 409,800 shares of Company Common Stock to Petrie Partners
Securities, LLC (“Petrie”), the Company’s financial advisor with respect to the Merger, as part of the fee payable by the Company to that
firm in connection with the completion of the Merger.

The issuance of such shares of Company Common Stock to Petrie and the former owners of the membership interests in Nautilus
Technical and Easter Rider was made in reliance upon an exemption from the registration requirements of the Securities Act of 1933, as
amended (the “Securities Act”), pursuant to Section 4(a)(2) thereof, based in part on the sophistication of, and representations made by, the
parties receiving such shares.

The information set forth in Item 3.03 of this Current Report on Form 8-K is incorporated by reference herein. The Company
common or preferred stock that may be issued pursuant to the conversion or other terms of the Tellurian Preferred Shares (defined below)
will be issued in reliance upon an exemption from the registration requirements of the Securities Act pursuant to Section 3(a)(9) thereof.

 
Item 3.03 Material Modification to Rights of Security Holders.

Upon the completion of the Merger, 5,467,851 shares of Tellurian Series A convertible preferred stock (the “ Tellurian Preferred
Shares”), held by GE Oil & Gas, Inc. (“GE”), a Delaware corporation and subsidiary of General Electric Company, became convertible or
exchangeable into either (i) one share of Company Common Stock or (ii) one share of the Company’s Series B convertible preferred stock.

The terms of the Tellurian Preferred Shares are set forth in the Company’s Current Report on Form 8-K filed with the SEC on
November 29, 2016 and incorporated herein by reference.

 
Item 5.01 Changes in Control of Registrant.

The disclosures set forth in Item 2.01 and Item 5.02 of this Current Report on Form 8-K are incorporated by reference into this Item.

Upon consummation of the Merger, each outstanding share of Tellurian Investments Common Stock was cancelled and converted
into the right to receive 1.300 shares of Company Common Stock. Immediately following the Merger, the pre-Merger shareholders of
Tellurian Investments held or had the right to receive approximately 96.3% of the outstanding Company Common Stock.

Information regarding the beneficial ownership of Company Common Stock immediately following the completion of the Merger is
incorporated by reference from the section of Exhibit 99.1 attached hereto entitled “Security Ownership of Certain Beneficial Owners and
Management.”

 
Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory

Arrangements of Certain Officers.

The disclosures set forth in Item 2.01 and Item 5.01 of this Current Report on Form 8-K are incorporated by reference into this Item.

Board of Directors

Pursuant to the Merger Agreement, effective upon the completion of the Merger, each of the directors of the Company (i.e., J.
Robinson West, Ronald P. Pettirossi, and Brendan S. MacMillan)
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immediately prior to the completion of the Merger ceased to be directors of the Company, and the following persons became directors of
the Company: Charif Souki, Martin Houston, Meg A. Gentle, Dillon J. Ferguson, Diana Derycz-Kessler, Brooke A. Peterson, and Jean
Jaylet.

A brief biography of and an overview of the compensation arrangement for each of the foregoing newly appointed directors of
the Company are set forth in the sections of Exhibit 99.1 hereto entitled “Directors of Tellurian” and “Director Compensation” and are
incorporated by reference herein.

Board Committees

Effective upon the completion of the Merger, (i) Diana Derycz-Kessler, Brooke A. Peterson, and Martin Houston were appointed to
the audit committee of the board of directors of the Company, (ii) Brooke A. Peterson and Diana Derycz-Kessler were appointed to the
compensation committee, and (iii) Dillon J. Ferguson and Diana Derycz-Kessler were appointed to the governance and nominating
committee.

Notwithstanding that Mr. Houston’s prior service as an executive officer of Tellurian Investments prevents him from being deemed
“independent” under NASDAQ Rule 5605(a)(2), the board appointed Mr. Houston to the audit committee in reliance upon the exception
provided by NASDAQ Rule 5605(c)(2)(B). The board’s decision was based on its finding that the exceptional and limited circumstances
contemplated by NASDAQ Rule 5605(c)(2)(B) were present and justified to appoint Mr. Houston to the audit committee, and that
appointing Mr. Houston would be in the best interest of the Company and its shareholders. The board’s determination was based on the
facts that (i) an unanticipated vacancy would have otherwise left the audit committee with only two members, (ii) Mr. Houston will not
become an officer of the Company following the Merger, (iii) the board does not believe that Mr. Houston’s prior service as an officer of
Tellurian Investments will compromise his ability to exercise independent judgment as a member of the committee, and (iv) Mr. Houston’s
appointment to the audit committee is anticipated to be temporary.

Executive Officers

Pursuant to the Merger Agreement, effective upon the completion of the Merger, Antoine Lafargue ceased to be the President,
Chief Executive Officer (Principal Executive Officer), Treasurer, and Corporate Secretary of the Company and ceased to serve as the
Principal Accounting Officer of the Company. In addition, the following persons became officers of the Company: Meg A. Gentle,
President and Chief Executive Officer (Principal Executive Officer); R. Keith Teague, Executive Vice President and Chief Operating
Officer; Daniel A. Belhumeur, General Counsel; and Khaled Sharafeldin, Chief Accounting Officer (Principal Accounting Officer).
Mr. Lafargue remained the Chief Financial Officer (Principal Financial Officer) of the Company.

A brief biography and an overview of the compensation arrangement for each of the foregoing newly appointed officers of the
Company are set forth in the sections of Exhibit 99.1 hereto entitled “Executive Compensation” and “Officers of Tellurian” and are
incorporated by reference herein.
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Item 5.03 Amendment of Articles of Incorporation or Bylaws; Change in Fiscal Year.

Amendment of Articles of Incorporation and Bylaws

In connection with the consummation of the Merger, on the Effective Date, the Company amended its Certificate of Incorporation
(the “Amendment to Certificate of Incorporation”), restated its Certificate of Incorporation (the “Restated Certificate of Incorporation”), and
amended and restated its Bylaws (the “Amended and Restated Bylaws”), in order to change its name from “Magellan Petroleum
Corporation” to “Tellurian Inc.” and, in the case of the Certificate of Incorporation, (i) delete certain provisions as were previously
necessary to effect a combination of stock, (ii) to consolidate prior amendments into a single document, and (iii) pursuant to the Company’s
agreement with GE, to add a Certificate of Designations governing the terms of the Company’s Series B convertible preferred stock. Shares
of the Company’s Series B convertible preferred stock will be issued only if GE elects to convert its shares of Tellurian Investments
preferred stock into such shares of Company preferred stock. Outstanding share certificates representing shares of Company Common
Stock will continue to be valid and need not be exchanged in connection with the name change.

The Amendment to Certificate of Incorporation, Restated Certificate of Incorporation, Certificate of Designations governing the
Company’s Series B convertible preferred stock, and Amended and Restated Bylaws are attached hereto as Exhibit 3.1, Exhibit 3.2,
Exhibit 3.2.1, and Exhibit 3.3, respectively, and incorporated by reference herein.

Change in Fiscal Year

In connection with the consummation of the Merger, on the Effective Date, the Company changed its fiscal year from a year ending
June 30 to a year ending December 31. The change to the Company’s fiscal year is effective as of the closing of the Merger. Going
forward, the Company will file annual and quarterly reports based on the December 31 fiscal year-end, and it will file an amendment to this
Current Report on Form 8-K that will include financial statements as of and for the year ended December 31, 2016 within the time period
required under applicable SEC guidance.

Trading Symbol

Effective immediately following the closing of the Merger, the Company Common Stock trades under the new ticker symbol “TELL”
on NASDAQ.

 
Item 5.07 Submission of Matters to a Vote of Security Holders.

On February 9, 2017, the Company held a special meeting of stockholders (the “ Meeting”). At the Meeting, five proposals were
submitted to the stockholders for approval as set forth in the Company’s definitive proxy statement filed with the SEC on January 13, 2017.
As of the record date (January 9, 2017), a total of 5,879,610 shares of Company Common Stock were outstanding and entitled to vote. In
total, 4,576,264 shares of Company Common Stock were present in person or represented by proxy at the Meeting, which represented
approximately 78% of the shares outstanding and entitled to vote as of the record date.
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The votes on the proposals were cast as set forth below:
 

 1. Approval of the issuance of Company Common Stock contemplated by the Merger Agreement.
 

For   Against  Abstain  Broker Non-Votes

1,874,273  90,328  8,044   2,603,619
 

 2. Approval of the Company’s 2016 Omnibus Incentive Compensation Plan.
 

For   Against   Abstain  Broker Non-Votes

1,597,478  357,178  17,989  2,603,619
 

 3. Approval, on a non-binding advisory basis, of the compensation that may become payable to the Company’s named executive
officers in connection with the Merger.

 
For   Against   Abstain  Broker Non-Votes

1,832,748  121,668  18,229  2,603,619
 

 4. Approval of the adjournment of the Meeting to a later date.
 

For   Against   Abstain

4,319,235  164,952  92,077
 

 5. Ratification of the appointment of EKS&H LLLP as the independent registered public accounting firm of the Company for the
fiscal year ending June 30, 2017.

 
For   Against  Abstain

4,506,987  44,009  25,268

 
Item 8.01 Other Events.

Press Release

On February 10, 2017, the Company issued a press release announcing the completion of the Merger. A copy of the press release is
attached hereto as Exhibit 99.2 and is incorporated herein by reference.

Amendments to Committee Charters

Effective upon the completion of the Merger, the board (i) approved the division of the compensation, nominating, and governance
committee of the board into two separate committees, a compensation committee and a nominating and governance committee, each with
its own charter, and (ii) amended the audit committee charter to reflect the change in the Company’s name. The Company intends to post
copies of the amended audit committee, compensation committee, and nominating and governance committee charters on its website at
http://www.tellurianinc.com.

 
Item 9.01 Financial Statements and Exhibits.
 

 (a) Financial Statements of Businesses Acquired .
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Unaudited historical financial information for Tellurian Investments and its predecessor as of and for the nine months ended
September 30, 2016 and September 30, 2015, and audited historical information for Tellurian Services LLC (Tellurian Investments’
predecessor) as of April 9, 2016, December 31, 2015 and December 31, 2014, and the period from January 1, 2016 to April 9, 2016 and for
the years ended December 31, 2015 and 2014, are included in the Registration Statement, which was declared effective by the SEC on
January 13, 2017. Audited historical financial information for Tellurian Investments as of and for the year ended December 31, 2016 will
be included in an amendment to this Current Report on Form 8-K to be filed with the SEC within the period required pursuant to applicable
SEC rules.

 
 (b) Pro Forma Financial Information.

Pro forma financial information relating to the Merger as of and for the nine months ended September 30, 2016 and the twelve
months ended December 31, 2015 are included in the Registration Statement, which was declared effective by the SEC on January 13,
2017. Pro forma financial information relating to the Merger as of and for the year ended December 31, 2016 will be included in an
amendment to this Current Report on Form 8-K to be filed with the SEC within the period required pursuant to applicable SEC rules.

 
 (d) Exhibits.

See Exhibit Index.
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SIGNATURES

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

TELLURIAN INC.

By: /s/ Meg A. Gentle

 
Meg A. Gentle, President and Chief Executive
Officer

 (as Principal Executive Officer)

Date: February 10, 2017
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EXHIBIT INDEX
 
Exhibit

No.   Description

  3.1   Amendment to Certificate of Incorporation

  3.2   Restated Certificate of Incorporation

  3.2.1  Certificate of Designations of Series B Convertible Preferred Stock

  3.3   Amended and Restated Bylaws

23.1   Consent of Deloitte & Touche LLP, independent auditor for Tellurian Services LLC

99.1   Certain disclosures regarding Tellurian Inc. following completion of the Merger

99.2   Press Release of Tellurian Inc., dated February 10, 2017



Exhibit 3.1

CERTIFICATE OF AMENDMENT TO

RESTATED CERTIFICATE OF INCORPORATION OF

MAGELLAN PETROLEUM CORPORATION
(A Delaware Corporation)

Magellan Petroleum Corporation, a corporation organized and existing under the General Corporation Law of the State of Delaware
(the “Corporation”), hereby certifies that:
 

 
1. This Certificate of Amendment (the “Certificate of Amendment”) amends the provisions of the Corporation’s Restated

Certificate of Incorporation filed with the Secretary of State of the State of Delaware on May 4, 1987 (the “Certificate of
Incorporation”);

 

 2. The Article numbered “FIRST” of the Certificate of Incorporation is hereby amended and restated in its entirety as follows:

“FIRST: The name of the Corporation is Tellurian Inc.”
 

 3. The Certificate of Incorporation is hereby amended by deleting Paragraph (d) of the Article numbered “FOURTH” in its
entirety;

 

 4. The Article numbered “FIFTH” of the Certificate of Incorporation is hereby amended and restated in its entirety as follows:

“FIFTH: [Reserved]”
 

 5. This Certificate of Amendment was duly adopted in accordance with the provisions of Section 242 of the General Corporation
Law of the State of Delaware;

 

 6. All other provisions of the Certificate of Incorporation shall remain in full force and effect;
 

 7. Pursuant to Section 103(d) of the General Corporation Law of the State of Delaware, this Certificate of Amendment to shall
become effective at 11:58 p.m. Eastern Standard Time on February 9, 2017;

[Signature page follows]



IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to be signed by Antoine J. Lafargue, its
President and Chief Executive Officer, this 9th day of February, 2017.
 

MAGELLAN PETROLEUM CORPORATION

By:  /s/ Antoine J. Lafargue
Name: Antoine J. Lafargue
Title:  President and Chief Executive Officer

[SIGNATURE PAGE TO CERTIFICATE OF AMENDMENT TO RESTATED CERTIFICATE OF INCORPORATION]



Exhibit 3.2

RESTATED CERTIFICATE OF INCORPORATION

-of-

TELLURIAN INC.
(A Delaware Corporation)

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

 1. The original Certificate of Incorporation of the Corporation filed with office of the Secretary of State of the State of Delaware
was filed on August 17, 1967 (at which time the name of the corporation was Magellan Petroleum Corporation);

 

 

2. This Restated Certificate of Incorporation of the Corporation (the “Restated Certificate of Incorporation”) is being adopted
without a vote of the stockholders of the Corporation pursuant to Section 245 of the General Corporation Law of the State of
Delaware (the “DGCL”) to integrate into a single instrument all of the provisions of the Certificate of Incorporation currently in
effect and operative; this Restated Certificate of Incorporation only restates and integrates and does not further amend the
provisions of the Certificate of Incorporation of the Corporation as heretofore amended or supplemented, and there is no
discrepancy between those provisions and the provisions of this Restated Certificate of Incorporation;

 

 3. The directors of the Corporation, in accordance with Section 245 of the DGCL, have duly adopted and approved this Restated
Certification of Incorporation;

 

 4. Pursuant to Section 103(d) of the DGCL, this Restated Certificate of Incorporation shall become effective at 11:59 p.m. Eastern
Standard Time on February 9, 2017; and

 

 5. The Certificate of Incorporation of the Corporation is hereby restated to read in its entirety as follows:

FIRST: The name of the Corporation is Tellurian Inc.

SECOND: The address of its registered office in the State of Delaware is 1209 Orange Street, in the City of Wilmington, County of
New Castle. The name of its registered agent at such address is The Corporation Trust Company.

THIRD: The nature of the business, and objects or purposes proposed to be transacted, promoted or carried on is:

(a) To engage in any lawful acts and activities for which corporations may be organized under the General Corporation Law of
Delaware, and by such statement all lawful acts and activities shall be within the purposes of the Corporation, which purposes shall hereby
include, but not be limited to, those to engage in all aspects of the exploration, production, recovery and all related activities of the
petroleum industry, including but not limited to the business of mining and of drilling, boring and exploring for, producing, transporting,
refining,



treating, distilling, manufacturing, handling, and dealing in, buying and selling petroleum, oil, natural gas, asphaltum, bitumen, bituminous
rock, and any and all other mineral and hydrocarbon substances and any and all products or by-products which may be derived from said
substances or any of them; and for such or any of such purposes to buy, exchange, contract for, lease and in any and all other ways acquire,
take, hold and own, and to sell, mortgage, lease and otherwise dispose of, and to construct, manage, maintain, deal in and operate mines,
refineries, tanks, machinery, steam, sailing and other vessels or watercraft of every kind, and otherwise to deal in, operate, establish,
promote, carry on, conduct and manage any all other property that may in anywise be deemed advisable in connection with the business of
the Corporation.

(b) To manufacture, purchase or otherwise acquire, invest in, own, mortgage, pledge, sell, assign and transfer or otherwise dispose of,
trade, deal in and deal with goods, wares and merchandise and personal property of every class and description.

(c) To acquire, and pay for in cash, stock or bonds of this corporation or otherwise, the good will, rights, assets and property, and to
undertake or assume the whole or any part of the obligations or liabilities of any person, firm, association or corporation.

(d) To acquire, hold, use, sell, assign, lease, grant licenses in respect of, mortgage or otherwise dispose of letters patent of the United
States or any foreign country, patent rights, licenses and privileges, inventions, improvements and processes, copyrights, trademarks and
trade names, relating to or useful in connection with any business of this corporation.

(e) To acquire by purchase, subscription or otherwise, and to receive, hold, own, guarantee, sell, assign, exchange, transfer, mortgage,
pledge or otherwise dispose of or deal in and with any of the shares of the capital stock, or any voting trust certificates in respect of the
shares of capital stock, scrip, warrants, rights, bonds, debentures, notes, trust receipts, and other securities, obligations, choses in action and
evidences of indebtedness or interest issued or created by any corporations, joint stock companies, syndicates, associations, firms, trusts or
persons, public or private, or by the government of the United States of America, or by any foreign government, or by any state, territory,
province, municipality or other political subdivision or by any governmental agency, and as owner thereof to possess and exercise all the
rights, powers and privileges of ownership, including the right to execute consents and vote thereon, and to do any and all acts and things
necessary or advisable for the preservation, protection, improvement and enhancement in value thereof.

(f) To borrow or raise moneys for any of the purposes of the Corporation and from time to time without limit as to amount, to draw,
make, accept, endorse, execute and issue promissory notes, drafts, bills of exchange, warrants, bonds, debentures and other negotiable or
non-negotiable instruments and evidences of indebtedness, and to secure the payment of any thereof and of the interest thereon by mortgage
upon or pledge, conveyance or assignment in trust of the whole or any part of the property of the Corporation, whether at the time owned
or thereafter acquired, and to sell, pledge or otherwise dispose of such bonds or other obligations of the Corporation for its corporate
purposes.

(g) To purchase, receive, take by grant, gift, devise, bequest or otherwise, lease, or otherwise acquire, own, hold, improve, employ,
use and otherwise deal in and with real or
 

2



personal property, or any interest therein, wherever situated, and to sell, convey, lease, exchange, transfer or otherwise dispose of, or
mortgage or pledge, all or any of the Corporation’s property and assets, or any interest therein, wherever situated.

(h) In general, to possess and exercise all the powers and privileges granted by the General Corporation Law of Delaware or by any
other law of Delaware or by this Certificate of Incorporation together with any powers incidental thereto, so far as such powers and
privileges are necessary or convenient to the conduct, promotion or attainment of the business or purposes of the Corporation.

(i) The business and purposes specified in the foregoing clauses shall, except where otherwise expressed, be in limited or restricted by
reference to, or inference from, the terms of any other clause in the Certificate of Incorporation, but the business and purposes specified in
each of the foregoing clauses of the article shall be regarded as independent business and purposes.

FOURTH: (a) The Corporation is authorized to issue two classes of shares to be designated Common Stock (“Common Stock”) and
Preferred Stock (“Preferred Stock”), each with a par value of one cent ($0.01) per share. The total number of shares of Common Stock that
the Corporation is authorized to issue is three hundred million (300,000,000). The total number of shares of Preferred Stock that the
Corporation is authorized to issue is fifty million (50,000,000).

(b) Except as otherwise provided by law, the shares of stock of the Corporation, regardless of class, may be issued by the Corporation
from time to time in such amounts, for such consideration and for such corporate purposes as the Board of Directors of the Corporation (the
“Board of Directors”) may from time to time determine.

(c) Shares of Preferred Stock may be issued from time to time in one or more series of any number of shares as may be determined
from time to time by the Board of Directors, provided that the aggregate number of shares issued and not cancelled of any and all such
series shall not exceed the total number of shares of Preferred Stock authorized by this Certificate of Incorporation. Each series of Preferred
Stock shall be distinctly designated. The voting powers, if any, of each such series and the preferences and relative, participating, optional
and other special rights of each such series and the qualifications, limitations and restrictions thereof, if any, may differ from those of any
and all other series at any time outstanding; and the Board of Directors is hereby expressly granted authority to fix, in the resolution or
resolutions providing for the issue of a particular series of Preferred Stock, the voting powers, if any, of each such series and the
designations, preferences and relative, participating, optional and other special rights of each such series and the qualifications, limitations
and restrictions thereof to the full extent now or hereafter permitted by this Certificate of Incorporation and the laws of the State of
Delaware. Shares of Preferred Stock, regardless of series, that are converted into other securities or other consideration or otherwise
acquired by the Corporation shall be retired and cancelled, and the Corporation shall take all such actions as are necessary to cause such
shares to have the status of authorized but unissued shares of Preferred Stock, without designation as to series, and the Company shall have
the right to reissue such shares.
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FIFTH: [Reserved]

SIXTH: The Corporation is to have perpetual existence.

SEVENTH: The private property of the stockholders shall not be subject to the payment of corporate debts to any extent whatever.

EIGHTH: 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:

(a) To make, alter, amend and repeal the By-Laws of the Corporation.

(b) To authorize and cause to be executed mortgages and liens upon the real and personal property of the Corporation.

(c) To set apart out of any of the funds of the Corporation available for dividends a reserve or reserves for any proper purpose and to
abolish any such reserve in the manner in which it was created.

(d) By resolution passed by a majority of the whole Board of Directors, to designate one or more committees, each committee to
consist of two or more of the directors of the Corporation, which, to the extent provided in the resolution or in the By-Laws of the
Corporation, shall have and may exercise the powers of the Board of Directors in the management of the business and affairs of the
Corporation, and may authorize the seal of the Corporation to be affixed to all papers which may require it. Such committee or committees
shall have such name or names as may be stated in the By-Laws of the Corporation or as may be determined from time to time by
resolution adopted by the Board of Directors.

(e) When and as authorized by the affirmative vote of the holders of a majority of the stock issued and outstanding having voting
power given at a stockholders’ meeting duly called upon such notice as is required by statute, or when authorized by the written consent of
the holders of a majority of the voting stock issued and outstanding, to sell, lease or exchange all or substantially all of the property and
assets of the Corporation, including its good will and its corporate franchises, upon such terms and conditions and for such consideration,
which may consist in whole or in part of money or property including shares of stock in, and/or other securities of, any other corporation or
corporations, as its Board of Directors shall deem expedient and for the best interests of the Corporation.

In addition to the powers and authorities hereinbefore 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 laws of the State of Delaware, this Certificate of Incorporation and the By-Laws of the Corporation.

NINTH: Meetings of stockholders may be held within or without the State of Delaware, as the By-Laws may provide. The books of
the Corporation may be kept (subject to any provision contained in the statutes) outside the State of Delaware at such place or places as
may be designated from time to time by the Board of Directors or in the By-Laws of the Corporation. Elections of directors need not be by
written ballot unless the By-Laws of the Corporation shall so provide.
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TENTH: No contract or other transaction between the Corporation and any other corporation shall be affected or invalidated by the
fact that any one or more the directors of the Corporation is interested in or is a director or officer of such other corporation, and any
director or directors, individually or jointly, or any partnership, firm or association of which any such director or directors may be a
member, may be a party or parties to or may be interested in any contract or transaction of the Corporation or in which the Corporation is
interested; no contract, act or transaction of the Corporation with any person, partnership, firm, association or corporation shall be affected
or invalidated by the fact that any director or directors of the Corporation is a party to or interested in such contract, act or transaction, or is
in any way connected with such person, firm, association or corporation; each and every director of the Corporation who is a party to or
otherwise interested in or who is a director or officer or otherwise interested in any other corporation which is a party to or otherwise
interested in or who is a member of or otherwise interested in any partnership, firm or association which is a party to or otherwise interested
in any contract, act or transaction of the Corporation or in which the Corporation is interested may be counted in determining the existence
of a quorum at any meeting of the Board of Directors of the Corporation which shall authorize any such contract, act or transaction and
may vote to authorize any such contract, act or transaction with like force and effect as if he were not either directly or indirectly in any way
interested in such contract, act or transaction; and each and every such person, corporation, partnership, firm or association and each and
every person who may become a director of the Corporation is hereby relieved of any liability by reason of any director or directors
contracting with the Corporation for the benefit of himself or any firm, association or corporation in which he may be in anywise interested;
all provided, that the fact that any such director is so interested shall have been disclosed or shall have been known to the Board of
Directors or a majority thereof.

ELEVENTH: This Corporation reserves the right to amend, alter, change or repeal any provision contained in this Certificate of
Incorporation, in the manner now or hereafter prescribed by statute, and all rights conferred upon stockholders herein are granted subject to
this reservation.

TWELFTH: [Reserved]

THIRTEENTH: [Reserved]

FOURTEENTH: The By-Laws of this corporation may be altered, amended or repealed by the vote of a majority of the directors at
any regular or special meeting of the board; provided notice of such proposed alteration, amendment or repeal shall have been included in
the notice of such meeting, or shall have been waived in writing by all the directors, or at any regular or special meeting of the board at
which all of the directors are present, without such notice or waiver of notice. 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 of this
corporation may also be altered, amended or repealed by the stockholders at any regular or special meeting called for that purpose by the
favorable vote 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 at such meeting.
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FIFTEENTH: 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 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 repeal or modification.

SIXTEENTH: The Corporation shall enter into appropriate agreements with its directors and officers (and with such other employees
and agents as the Board of Directors deems appropriate in its sole and exclusive discretion) to both indemnify them and advance to them the
funds for litigation expenses to the fullest extent permitted by the laws of the State of Delaware, as the same presently exist or may
hereafter be amended, changed or modified.

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

[Signature page follows]
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IN WITNESS WHEREOF, the undersigned has executed this Restated Certificate of Incorporation as of this 9th day of February
2017.
 

TELLURIAN INC.

By:  /s/ Antoine J. Lafargue
Name: Antoine J. Lafargue
Title:  Chief Financial Officer

[SIGNATURE PAGE TO RESTATED CERTIFICATE OF INCORPORATION]



Exhibit 3.2.1

CERTIFICATE OF DESIGNATIONS OF
SERIES B CONVERTIBLE PREFERRED STOCK OF

MAGELLAN PETROLEUM CORPORATION

MAGELLAN PETROLEUM CORPORATION, a Delaware corporation (the “Corporation”), certifies 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 B convertible preferred stock of the Corporation shall become effective at 11:57 p.m. Eastern Standard
Time on February 9, 2017; and

 

 

(ii) pursuant to the authority contained in Article Fourth of its Restated Certificate of Incorporation, as amended from time to time
on or prior to the date hereof (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 November 22, 2016 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 fifty million (50,000,000)
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 shares 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 included in such series of Preferred Stock and the designation,
rights, preferences, powers, restrictions and limitations of the shares of such series; and

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.

(a) The shares of such series shall be designated the Series B Convertible Preferred Stock (hereinafter referred to as the “Series B
Preferred Stock”).



(b) Each share of Series B Preferred Stock shall be identical in all respects with the other shares of Series B Preferred Stock.

(c) Shares of Series B Preferred Stock converted into Common Stock shall be cancelled and shall revert to authorized but unissued
Preferred Stock, undesignated as to series.

(d) In any case where any dividend payment date shall not be a Business Day, then (notwithstanding any other provision of this
Certificate of Designations) payment of dividends need not be made on such date, but may be made on the next succeeding Business Day
with the same force and effect as if made on the dividend payment date; provided, however, that no interest shall accrue on such amount of
dividends for the period from and after such dividend payment date, as the case may be.

 
2. Dividends.

So long as any shares of Series B Preferred 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 occurring in connection with the
vesting or exercise of compensatory equity awards and related tax withholding), in respect of its equity interests (including Common Stock,
Preferred Stock, Junior Stock and Parity Stock).

 
3. Liquidation.

(a) In the event of any liquidation, dissolution or winding up of the affairs of the Corporation, whether voluntary or involuntary, after
payment or provision for payment of the debts and other liabilities of the Corporation, the holders of the Series B Preferred Stock shall be
entitled to receive an amount in cash equal to $4.57218 per share of Series B Preferred Stock (the “Liquidation Payment”) before any
distribution is made to holders of shares of Common Stock, Junior Stock or Parity Stock upon any such liquidation, dissolution or winding
up of the affairs of the Corporation. If, upon any liquidation, dissolution or winding up of the affairs of the Corporation, whether voluntary
or involuntary, the assets of the Corporation, or proceeds thereof, distributable among the holders of the then-outstanding shares of
Series B Preferred Stock are insufficient to pay the full amount of the Liquidation Payment in respect to all then-outstanding shares of
Series B 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 B Preferred Stock.

(b) Notice of any liquidation, dissolution or winding up of the affairs of the Corporation, whether voluntary or involuntary, 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 B 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) For the purposes of this Section 3, neither the voluntary sale, lease, conveyance, exchange or transfer of all or substantially all the
property or assets of the Corporation (whether for cash, shares of stock, securities or other consideration), nor the consolidation or merger
of the
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Corporation with one or more other entities, shall be deemed to be a liquidation (complete or partial), dissolution or winding up of the
affairs of the Corporation, unless such voluntary sale, lease, conveyance, exchange or transfer shall be in connection with a plan of
liquidation, dissolution or winding up of the affairs of the Corporation.

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

 
4. Redemption.

The Series B Preferred Stock shall not be redeemable.

 
5. Conversion.

(a) Optional Conversion. The holders of shares of Series B Preferred Stock shall have the right, at their option, to convert all (but not
less than all) 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 Corporation) on and subject to the following terms and conditions:

(i) Each share of Series B Preferred Stock shall be convertible into one share of Common Stock (herein called the “Conversion
Ratio”). The Conversion Ratio shall be adjusted in certain instances as provided in Section 5(a)(iv).

(ii) In order to convert shares of Series B 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 to the Corporation at such office
that he elects to convert such shares.

(iii) Shares of Series B Preferred Stock shall be deemed to have been converted 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 to 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 B
Preferred Stock remain outstanding, effect a subdivision (by any stock split, stock dividend, dividend of options, warrants 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) or a spin-off or other
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distribution of indebtedness or other assets, 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, spin-off or other distribution becomes 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 B Preferred Stock remain
outstanding, effect a combination (by any reverse stock split or otherwise) of the outstanding shares of Common Stock or any repurchase of
any outstanding shares of Common Stock such that it results in a smaller number of shares of Common Stock (or other equity interests)
(other than ordinary course repurchases or deemed repurchases occurring in connection with the vesting or exercise of compensatory equity
awards and related tax withholding), 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 combination or repurchase 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 automatically adjusted to be equal to such more favorable conversion ratio. 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 the issuance price (including
original issuance discount and other similar fees) for such Parity Stock (for purposes of this Section 5(a)(iv), the “Parity Stock Issuance
Price”) is less than $4.57218 per share (the “Series B Price”), then (to the extent not duplicative of any adjustment made pursuant to the
immediately preceding sentence) the Conversion Ratio shall be automatically adjusted by multiplying it by the quotient derived by dividing
the Series B Price by the Parity Stock Issuance Price. (For example, on the Original Issuance Date, the Conversion Ratio is 1 share of
Series B Preferred Stock convertible into 1 share of Common Stock; if the Corporation were to issue shares of Parity Stock at $2.28609 per
share, then the Conversion Ratio would be adjusted such that thereafter 1 share of Series B Preferred Stock would be convertible into 2
shares of Common Stock.) 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.

( b ) Mandatory Conversion. On the sixth anniversary of the Original Issue Date, all shares of Series B Preferred Stock then
outstanding shall automatically be converted into shares of Common Stock on and subject to the following terms and conditions:

(i) Each share of Series B Preferred Stock shall be convertible into Common Stock at the Conversion Ratio. The Conversion
Ratio shall be adjusted in certain instances as provided in Section 5(a)(iv).

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

(iii) Shares of Series B 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 such
Common Stock. As promptly as practicable on or
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after the conversion date and after surrender of the certificate(s) representing the converted Series B 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(c), to the person or persons entitled to receive the same.

(c) Fractional Interest. The Corporation shall not be required upon the conversion of any share of Series B Preferred Stock to issue
any fractional shares, but may, in lieu of issuing any fractional share that would otherwise be issuable upon such conversion, pay a cash
adjustment in respect of such fraction in an amount equal to the Series B Price (as adjusted in accordance with the principles set forth
above) multiplied by the number (or fraction) of shares of Series B Preferred Stock equal to such fraction on the date of such conversion. If
more than one share of Series B 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 B 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 of a 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 B 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 B 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 B Preferred Stock;

(ii) The Corporation shall, from time to time, take all steps necessary to increase the authorized number of shares of its Common
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 B Preferred Stock;

(iii) All shares of Common Stock issuable upon conversion of the shares of Series B 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 transfer arising
under federal and state securities laws) and will be free from all taxes, liens and charges in respect 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 to 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 to evidence any shares of Common Stock issued upon conversion of shares of Series B
Preferred Stock will comply with the Delaware General Corporation Law and any other applicable law.
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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 Series B
Preferred Stock are hereby authorized to requisition from time to time from any such transfer agents for the Common Stock stock
certificates required to honor outstanding shares of Series B 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 B Preferred Stock. The Corporation will supply such transfer agents with duly executed stock
certificates for such purposes.

(e) Changes in Common Stock. In case at any time or from time to time after the Original Issue Date while the shares of Series B
Preferred Stock remain outstanding, 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 acquisition of 50%
or more of the voting interests in the Corporation by, any other Person (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 B Preferred Stock remains outstanding, on such terms and subject to such conditions
substantially identical to the provisions set forth in this Certificate of Designations, each share of Series B 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”)
that 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 B 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 or 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 to 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
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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

(ii) the rights, preferences, privileges and obligations of such other Person and the holders of shares of Series B 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 B Preferred Stock in respect of Common Stock hereunder as set forth in this Section 5.

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 5(e) 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 B Preferred Stock are convertible, certificates for shares of Series B Preferred Stock theretofore or 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 B Preferred Stock evidenced thereby (but the adjusted amount shall nonetheless be the determinative amount).

(g) No Voting 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 B Preferred Stock:

(i) no holder of any share of Series B 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;

(ii) 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;

(iii) no such holder, by reason of the ownership or possession of a share of Series B 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 conversion of such share of Series B
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 B Preferred Stock held by such holder.

(h) Payment of Taxes . The Corporation 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 B Preferred Stock pursuant hereto. The Corporation shall
not impose any service charge in connection with any such conversion. The Corporation shall not be
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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 B Preferred
Stock converted, and in case of such transfer or payment, the Transfer Agent for the Series B Preferred Stock and the Corporation shall not
be required to 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 B Preferred Stock or the Corporation or (b) it has been established
to the Corporation’s satisfaction that any such tax or other charge that is or may become due has been paid.

 
6. Voting.

(a) The holders of shares of Series B Preferred Stock shall have no voting rights whatsoever, except as otherwise provided in this
Section 6 or as otherwise specifically required by law. As to matters upon which holders of shares of Series B Preferred Stock are entitled to
vote as a class, the holders of Series B 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 B Preferred Stock shall be entitled to vote with holders of outstanding shares of
Common Stock, voting together as a single class, with respect 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 lieu of a meeting
or otherwise), except as provided by law. In any such vote, each share of Series B 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 to 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. Each holder of outstanding
shares of Series B 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 B 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 B
Preferred Stock then outstanding:

(i) authorize or approve the issuance of any shares 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 B Preferred Stock in the payment of dividends or
in the distribution of assets upon liquidation, dissolution or winding up of the affairs of the Corporation (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 security convertible into, or convertible or exchangeable for
shares of, Parity Stock (or amend the terms of any existing shares to provide for such ranking) except such Parity Stock that is issued to
Persons other than Affiliates, directors, officers, employees or consultants of the Corporation;
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(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 B Preferred Stock or the holders thereof or amend, alter or repeal 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 to authorize or create, or to increase the authorized amount of, any Fully Junior Stock shall not be deemed
to affect adversely the powers, designations, preferences and rights of the Series B Preferred Stock or the holders thereof;

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

(v) engage in any business, act or activity other than any business related in any manner to hydrocarbons or energy.

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

 
7. Uncertificated Shares; Certificated Shares.

(a) Uncertificated Shares.

(i) Legends. Until such time as the Series B Preferred Stock and Common Stock issued upon the conversion of Series B
Preferred Stock, as applicable, have been sold pursuant to an effective registration statement under the Securities Act, or the Series B
Preferred Stock or Common Stock issued upon the conversion of Series B Preferred Stock, as applicable, are eligible for resale pursuant to
Rule 144 promulgated under the Securities Act 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 B Preferred Stock or any Common Stock issued upon the
conversion of Series B 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 JURISDICTIONS,
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AND IN THE CASE OF A TRANSACTION EXEMPT FROM REGISTRATION, UNLESS THE COMPANY HAS
RECEIVED AN OPINION OF COUNSEL REASONABLY SATISFACTORY TO IT THAT SUCH TRANSACTION
DOES NOT REQUIRE REGISTRATION UNDER THE SECURITIES ACT AND SUCH OTHER APPLICABLE LAWS.

(ii) Removal of Legend. In connection with a sale of the Series B Preferred Stock or Common Stock issued upon the conversion
of Series B Preferred Stock, as applicable, in reliance on Rule 144 promulgated under the Securities Act, 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 promulgated under the Securities Act, including, as may be
appropriate, a certification that such holder is not an affiliate of the Corporation (as defined in Rule 144 promulgated under the Securities
Act) and a certification as to the length of time the applicable equity interests have been held. Upon receipt of such representation letter, the
Corporation shall promptly remove the restrictive legend, and the Corporation shall bear all costs associated with the removal of such
legend. At such time as the Series B Preferred Stock and Common Stock issued upon the conversion of Series B Preferred Stock, as
applicable, have been sold pursuant to an effective registration statement under the Securities Act or have been held by the applicable
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 promulgated under the Securities Act), if the restrictive legend is still in place, the Corporation agrees, upon request of
such holder, to take all steps necessary to promptly effect the removal of such legend, and the Corporation shall bear all costs associated
with such removal of such legend. The Corporation shall cooperate with the applicable holder to effect the removal of such legend at any
time such legend is no longer appropriate.

(b) Certificates Representing Shares of Series B Preferred Stock.

(i) Form and Dating. Certificates representing shares of Series B Preferred Stock and the Transfer Agent’s certificate of
authentication shall be substantially in the form set forth in Exhibit A, which is hereby incorporated in and expressly made a part of this
Certificate of Designations. The Series B Preferred Stock certificate may have notations, legends or endorsements required by law, stock
exchange rules, agreements to 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 B Preferred Stock certificate shall be dated the date of its authentication.

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

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

(C) The Transfer Agent shall authenticate and deliver certificates for shares of Series B Preferred Stock for original issue
upon a written order of the Corporation signed by two (2) Officers of the Corporation. Such order shall specify the number of
shares of Series B Preferred Stock to be authenticated and the date on which the original issue of the Series B 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 B Preferred Stock. Unless limited by the terms of such appointment, an authenticating agent may
authenticate certificates for the Series B Preferred Stock whenever the Transfer Agent may do so. Each 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.

(iii) Transfer. When certificates representing shares of Series B Preferred Stock is 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 or 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 to subclause (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 Corporation 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 restrictions set forth in the legend
set forth in Section 7(a)(i).
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(iv) Replacement Certificates. If any of the Series B 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 B Preferred Stock certificate, or in
lieu of and substitution for the Series B Preferred Stock certificate lost, stolen or destroyed, a new Series B Preferred Stock certificate of
like tenor and representing an equivalent amount of shares of Series B Preferred Stock, but only upon receipt of evidence of such loss, theft
or destruction of such Series B Preferred Stock certificate and indemnity, if requested, satisfactory to the Corporation and the Transfer
Agent.

(v) Cancellation. In the event the Corporation shall purchase or otherwise acquire certificates representing shares of Series B
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 B 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 B Preferred
Stock certificates to the Corporation. The Corporation may not issue new Series B Preferred Stock certificates to replace Series B Preferred
Stock certificates to the extent they evidence Series B Preferred Stock which the Corporation has purchased or otherwise acquired.

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

(d) No Obligation of the Transfer Agent . The Transfer Agent shall have no obligation or duty to monitor, determine or inquire as to
compliance with 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 B 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 to determine substantial compliance as to form with the express requirements hereof.

 
8. Certain Definitions.

As used herein with respect to the Series B Preferred Stock, the following terms shall have the following meanings:

“Affiliate” of a Person means any other Person that directly or indirectly, through one or more intermediaries, controls, is controlled
by, or 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 management and policies of a
Person, whether through the ownership of voting securities, by contract or otherwise.
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“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.

“Business Day” means a day except a Saturday or Sunday or other day on which the banks in the city of Houston, Texas are
authorized or required by applicable law to be closed.

“Common Stock” means common stock of the Corporation, par value $0.01 per share.

“Fully Junior Stock” means any Junior Stock over which the Series B 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 B Preferred Stock means the stockholder in whose name such Series B Preferred Stock is registered in the
stock books of the Corporation.

“Junior 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 B Preferred Stock has preference or priority in the payment of dividends (including prohibiting any such
dividends while any Series B 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 subsidiaries.

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

“Original Issue Date” means November 23, 2016.

“Parity Stock” means any class or series of shares of the Corporation (including Series B Preferred Stock) that have pari passu
preference with the Series B Preferred Stock in the payment of dividends or 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 partnership, 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.

“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 B 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 its
successor a nationally recognized Transfer Agent who shall accept such appointment prior to the effectiveness of such removal.
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9. No Other Rights.

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

[Signature page follows.]
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IN WITNESS WHEREOF, the Corporation has caused this Certificate of Designations to be signed and attested this 9th day of
February, 2017.
 

MAGELLAN PETROLEUM CORPORATION

By:  /s/ Antoine J. Lafargue
Name: Antoine J. Lafargue
Title:  President and Chief Executive Officer

 
Attest:  /s/ Reynold Bundgard
Name:  Reynold Bundgard
Title:  Controller

[SIGNATURE PAGE TO CERTIFICATE OF DESIGNATIONS OF
SERIES B CONVERTIBLE PREFERRED STOCK OF MAGELLAN PETROLEUM CORPORATION]



EXHIBIT A

FORM OF SERIES B 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
SATISFACTORY 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 B Convertible Preferred Stock

Series B Convertible Preferred Stock
of

MAGELLAN PETROLEUM CORPORATION

MAGELLAN PETROLEUM CORPORATION, a Delaware corporation (the “Corporation”), hereby certifies that [●] (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 B Convertible Preferred Stock (the “Series B Preferred Stock”). The shares of Series B 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 B 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 written request to the Corporation at its principal place of business.

Reference is hereby made to select provisions of the Series B Preferred Stock set forth on the reverse 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 B 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 [●], 20[●].
 

MAGELLAN PETROLEUM CORPORATION

By:   
Name:  
Title:  

By:   
Name:  
Title:  
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TRANSFER AGENT’S CERTIFICATE OF AUTHENTICATION

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

 Dated:   
 

[●], as Transfer Agent,

By:  
 Authorized Signatory
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REVERSE OF SECURITY

The shares of Series B 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 B 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 B 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 as your name appears on the other side of this Series B Preferred Stock Certificate)

        Signature Guarantee:                                                               1
 
1 Signature must be guaranteed by an “eligible guarantor institution” that is a bank, stockbroker, savings and loan association or credit

union meeting the requirements of the Transfer Agent, which requirements include membership or participation in the Securities
Transfer Agents Medallion Program (“STAMP”) 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 B Convertible Preferred Stock (the “Series B Preferred Stock”) of Magellan Petroleum Corporation (the “Corporation”)

This Certificate relates to [●] shares of Series B Preferred Stock held by [●] (the “Transferor”).

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

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

 ☐ such Series B Preferred Stock is being acquired for the Transferor’s own account without transfer;
 

 ☐ such Series B Preferred Stock is being transferred to the Corporation; or
 

 ☐ such Series B 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 B Preferred Stock is being transferred in reliance on and in compliance with another exemption from the registration
requirements of the Securities Act (and based on an opinion of counsel if the Corporation so requests).
 

[●]  

By:  

Date:
 
*/ Please check applicable box.
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AMENDED AND RESTATED BY-LAWS

OF

TELLURIAN INC.

ARTICLE I

Offices
 
 SECTION 1. Registered Office.

The registered office of the corporation shall be at Corporation Trust Center, 1209 Orange Street, in the City of Wilmington,
Delaware.

 
 SECTION 2. Other Offices.

The corporation may also have other offices at such other places within or without the State of Delaware as the board of directors
may from time to time determine.

ARTICLE II

Meetings of Stockholders
 
 SECTION 1. Place of Meetings.

All meetings of the stockholders of the corporation may be held at the principal office of the corporation in the State of Delaware, or
at such other place or places, within or without the State of Delaware, as the board of directors may from time to time determine.

The board of directors may, in its sole discretion, determine that stockholder meetings shall not be held at any place, but may instead
be held solely by means of remote communication in accordance with Section 211(a)(2) of the Delaware General Corporation Law. If
authorized by the board of directors in its sole discretion, and subject to such guidelines and procedures as the board of directors may adopt,
stockholders and proxy holders not physically present at a meeting of stockholders may, by means of remote communication (a) participate
in a meeting of stockholders; and (b) be deemed present in person and vote at a meeting of stockholders whether such meeting is to be held
at a designated place or solely by means of remote communication, provided that (i) the corporation shall implement reasonable measures
to verify that each person deemed present and permitted to vote at the meeting by means of remote communication is a stockholder or
proxy holder; (ii) the corporation shall implement reasonable measures to provide such stockholders and proxy holders a reasonable
opportunity to participate in the meeting and to vote on matters submitted to the stockholders, including an opportunity to read or hear the
proceedings of the meeting substantially concurrently with such proceedings; and (iii) if any stockholder or proxy holder votes or takes
other action at the meeting by means of remote communication, a record of such vote or other action shall be maintained by the
corporation.
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 SECTION 2. Annual Meeting.

The annual meeting of the stockholders for the election of Directors and for the transaction of such other business as may properly
come before the meeting shall be held on such date as the board of directors shall each year fix. The day, place and hour of each annual
meeting shall be specified in the notice of annual meeting. The meeting may be postponed or adjourned from time to time and place to place
until its business is completed.

At an annual meeting of the stockholders, only such business shall be conducted as shall have been properly brought before the
meeting. To be properly brought before an annual meeting, business must be (a) specified in the notice of meeting (or any supplement
thereto) given by or at the direction of the board of directors, (b) otherwise properly brought before the meeting by or at the direction of
the board of directors, or (c) otherwise properly brought before the meeting by a stockholder. For business to be properly brought before an
annual meeting by a stockholder, the stockholder must have given timely notice thereof in writing to the Secretary of the corporation. To be
timely, a stockholder’s notice must he delivered to or mailed and received at the principal executive offices of the corporation, not less than
sixty (60) nor more than ninety (90) days prior to the meeting; provided, however, that in the event that less than seventy days’ notice or
prior public disclosure of the date of the meeting is given or made to stockholders, notice by the stockholder to be timely must be so
received not later than the close of business on the tenth day following the date on which such notice of the date of the annual meeting was
mailed or such public disclosure was made. For purposes of this Section 2, public disclosure shall be deemed to have been made to
stockholders when disclosure of the date of the meeting is first made in a press release reported by the Dow Jones News Services,
Associated Press, Reuters Information Services, Inc. or comparable national news service or in a document publicly filed by the corporation
with the Securities and Exchange Commission pursuant to Sections 13, 14 or 15(d) of the Securities Exchange Act of 1934, as amended.

A stockholder’s notice to the Secretary shall set forth the following as to each matter the stockholder proposes to bring before the
annual meeting:

(a) a brief description of the business desired to be brought before the annual meeting and the reasons for conducting such business at
the annual meeting;

(b) the name and address, as they appear on the corporation’s books, of the stockholder intending to propose such business;

(c) the class and number of shares of the corporation which are beneficially owned by the stockholder;

(d) a representation that the stockholder is a holder of record of capital stock of the corporation entitled to vote at such meeting and
intends to appear in person or by proxy at the meeting to present such business; and

(e) any material interest of the stockholder in such business.
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Notwithstanding anything in the By-Laws to the contrary, no business shall be conducted at an annual meeting except in accordance
with the procedures set forth in this Section 2. The presiding officer of an annual meeting shall, if the facts warrant, determine and declare
to the meeting that business was not properly brought before the meeting and in accordance with the provisions of this Section 2, and if he
should so determine, he shall so declare to the meeting and any such business not properly brought before the meeting shall not be
transacted.

 
 SECTION 3. Notice of Stockholder Nominees.

Only persons who are nominated in accordance with the procedures set forth in these By-Laws shall be eligible for election as
directors. Nominations of persons for election to the board of directors of the corporation may be made at a meeting of stockholders (a) by
or at the direction of the board of directors or (b) by any stockholder of the corporation entitled to vote for the election of directors at the
meeting who complies with the notice procedures set forth in this Section 3. Nominations by stockholders shall be made pursuant to timely
notice in writing to the Secretary of the corporation. To be timely, a stockholder’s notice shall be delivered to or mailed and received at the
principal executive offices of the corporation not less than sixty (60) days nor more than ninety (90) days prior to the meeting; provided,
however, that in the event that less than seventy days’ (70) notice or prior public disclosure of the date of the meeting is given or made to
stockholders, notice by the stockholder to be timely must be so received not later than the close of business on the 10th day following the
day on which such notice of the date of the meeting was mailed or such public disclosure was made. For purposes of this Section 3, public
disclosure shall be deemed to have been made to stockholders when disclosure of the date of the meeting is first made in a press release
reported by the Dow Jones News Services, Associated Press, Reuters Information Services, Inc. or comparable national news service or in
a document publicly filed by the corporation with the Securities and Exchange Commission pursuant to Sections 13, 14 or 15(d) of the
Securities Exchange Act of 1934, as amended.

Each such notice shall set forth:

(a) the name and address of the stockholder who intends to make the nomination and of the person or persons to be nominated;

(b) a representation that the stockholder is a holder of record of stock of the corporation entitled to vote at such meeting and intends to
appear in person or by proxy at the meeting to nominate the person or persons specified in the notice;

(c) a description of all arrangements or understandings between the stockholder and each nominee and any other person or persons
(naming such person or persons) pursuant to which the nomination or nominations are to be made by the stockholder; and

(d) such other information regarding each nominee proposed by such stockholder as would be required to be included in a proxy
statement filed pursuant to the proxy rules of the Securities and Exchange Commission, had the nominee been nominated, or intended to be
nominated, by the board of directors.
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To be effective, each notice of intent to make a nomination given hereunder shall be accompanied by the written consent of each
nominee to being named in a proxy statement and to serve as a director of the corporation if elected.

No person shall be eligible for election as a director of the corporation unless nominated in accordance with the procedures set forth in
these By-Laws. The presiding officer of the meeting shall, if the facts warrant, determine and declare to the meeting that nomination was
not made in accordance with the procedures prescribed by these By-Laws, and if he should so determine, he shall so declare to the meeting
and the defective nomination shall be disregarded.

 
 SECTION 4. Special Meetings; Notice.

Special meetings of the stockholders, other than those required by statute, may be called at any time by the Chairman of the board of
directors, or by the President of the corporation, or by the board of directors pursuant to a resolution approved by a majority of the entire
board of directors. Notice of every special meeting, stating the time, place and purpose, shall be given by mailing, postage prepaid, at least
ten but not more than sixty days before each such meeting, a copy of such notice addressed to each stockholder of the corporation at his
post office address as recorded on the books of the corporation. The board of directors may postpone or reschedule any previously
scheduled special meeting.

Only such business shall be conducted at a special meeting of stockholders as shall have been brought before the meeting pursuant to
the corporation’s notice of meeting. Nominations of persons for election to the board of directors may be made at a special meeting of
stockholders at which directors are to be selected pursuant to the notice of meeting (a) by or at the direction of the board of directors or
(b) by any stockholder of the corporation who is a stockholder of record at the time of giving of notice provided for in this By-Law, who
shall be entitled to vote at the meeting and who complies with the notice procedures set forth in this By-Law. Nominations by stockholders
of persons for election to the board of directors may be made at such a special meeting of stockholders if the stockholder’s notice required
by Article II, Section 3 of these By-Laws shall be delivered to the Secretary at the principal executive offices of the corporation not earlier
than the 90th day prior to such special meeting and not later than the close of business on the later of the 60th day prior to such special
meeting or the 10th day following the day on which public disclosure is first made of the date of the special meeting and of the nominees
proposed by the board of directors to be selected at such meeting. For purposes of this Section 4, public disclosure shall be deemed to have
been made to stockholders when disclosure of the date of the meeting is first made in a press release reported by the Dow Jones News
Services, Associated Press, Reuters Information Services, Inc. or comparable national news service or in a document publicly filed by the
corporation with the Securities and Exchange Commission pursuant to Sections 13, 14 or 15(d) of the Securities Exchange Act of 1934, as
amended.

 
 SECTION 5. Notice of Meetings.

Notice of the time and place of the annual meeting and of any special meeting of the stockholders shall be mailed or cabled by the
Secretary to each stockholder entitled to vote at such meeting, at his last known post office address, at least ten ( 10) days prior to such
meeting. The notice of a special meeting shall also set forth the objects of the meeting. All or any of the
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stockholders may in writing waive notice of any meeting, before or after the holding of such meeting, and the presence of a stockholder at
any meeting, in person or by proxy, shall be deemed waiver of notice thereof by him. Meetings of the stockholders may be held at any time
and place and for any purpose, without notice, when all of the stockholders entitled to vote at such meetings are present in person or by
proxy, or when all of such stockholders waive such notice in writing and consent to the holding of such meetings.

 
 SECTION 6. Quorum.

The holders for the time being of thirty-three and one-third percent (33 1⁄3%) of the total number of shares of stock issued and
outstanding and entitled to be voted at any meeting, present in person or by proxy, shall constitute a quorum for the transaction of business,
unless the representation of a larger number shall be required by law. In the absence of a quorum, the stockholders attending or represented
at the time and place at which a meeting shall have been called, may adjourn the meeting from time to time until a quorum shall be present.
At any such adjourned meeting at which a quorum shall be present, any business may be transacted which might have been transacted by a
quorum of the stockholders at the meeting as originally convened.

 
 SECTION 7. Voting at Stockholders’ Meetings.

At all meetings of the stockholders, each holder of stock of the corporation having the right to vote at such meeting shall be entitled
to one vote for each share standing registered in his name on the record date for such meeting.

 
 SECTION 8. Proxies and Voting.

At any meeting of the stockholders, every stockholder entitled to vote may vote in person or by proxy authorized by an instrument in
writing or by a transmission permitted by law filed in accordance with the procedure established for the meeting. Any copy, facsimile
telecommunication or other reliable reproduction of the writing or transmission created pursuant to this paragraph may be substituted or
used in lieu of the original writing or transmission for any and all purposes for which the original writing or transmission could be used,
provided that such copy, facsimile telecommunication or other reproduction shall be a complete reproduction of the entire original writing
or transmission.

 
 SECTION 9. Manner of Voting.

In the election of directors and in voting on any question on which a vote by written ballot is required by law or is demanded by any
stockholder, the voting shall be by written ballot; on all other questions, voting may, but need not, be conducted by written ballot.

 
 SECTION 10. Stock Register.

The officer or agent having charge of the stock register shall keep a complete alphabetical list of the stockholders entitled to vote,
together with the residence of each and the number of shares by each, which list and stock register shall be kept on file at any office of the
corporation or at the office of any transfer agent or registrar of transfers appointed by the board of directors. The stock register shall be the
only evidence as to who are the stockholders entitled to vote at any meeting of the stockholders thereof.
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 SECTION 11. Presiding Officer and Secretary; Conduct of Business.

Subject to Article IV, Section 2, the president, or in his absence, the vice president, shall call meetings of the stockholders to order
and shall act as chairman of the meetings; but in the absence of the president and vice president, the board of directors may appoint any
stockholder to act as the chairman of the meeting, and, in default of an appointment by the board of directors of a chairman, the
stockholders may elect a chairman to preside at the meeting. The Secretary of the corporation shall act as Secretary of all meetings of the
stockholders, but in his absence the presiding officer may appoint any person to act as Secretary of the meeting.

The presiding officer of any meeting of stockholders shall determine the order of business and the procedure at the meeting,
including such regulation of the manner of voting and the conduct of discussion as seem to him or her in order. The date and time of the
opening and closing of the polls for each matter upon which the stockholders will vote at the meeting shall be announced at the meeting.

ARTICLE III

Board of Directors
 
 SECTION 1. Election and Removal of Directors.

(a) Number, Election and Terms. The powers of the corporation shall be exercised by the board of directors, except such as are by law
or by the Certificate of Incorporation or by the By-Laws of the corporation reserved to the stockholders. The board of directors shall
consist of not less than three (3) members nor more than eight (8) members, with the exact number of members within such range to be
fixed from time to time by resolution of the board of directors adopted by the vote of not less than a majority of the directors then in office,
but such minimum and maximum number of members of the board of directors may be altered from time to time by an amendment of these
By-Laws. At the 1985 Annual Meeting of Stockholders, the directors shall be divided into three classes, as nearly equal in number as
possible, with the term of office of the first class to expire at the 1986 Annual Meeting of Stockholders, the term of office of the second
class to expire at the 1987 Annual Meeting of Stockholders and the term of office of the third class to expire at the 1988 Annual Meeting of
Stockholders, or in each case thereafter when their respective successors are elected and have qualified or upon their earlier death,
resignation or removal. At each Annual Meeting of Stockholders following such initial classification and election, 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, or in each case thereafter when their respective successors are elected and have qualified or upon their
earlier death, resignation or removal. Notwithstanding the foregoing, Directors elected by holders of Preferred Stock shall not be assigned
to classes, but shall be subject to election and removal, and shall have terms of office, as specified in the Certificate of Incorporation,
including any relevant Certificate of Designations relating to such Preferred Stock.
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(b) Newly Created Directorships and Vacancies. Subject to the rights of the holders of any series of Preferred Stock then outstanding,
newly created directorships resulting from an 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 only be filled by or in the manner
directed by a majority vote of the directors then in office, and directors so chosen shall hold office for a term expiring at the Annual
Meeting of Stockholders at which the term of the class to which they have been elected expires. No decrease in the number of directors
constituting the board of directors shall shorten the term of any incumbent director.

(c) Removal. Notwithstanding any other provision in these By-Laws to the contrary and subject to the rights of the holders of any
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 votes cast at a stockholders’ meeting called to consider such removal.

 
 SECTION 2. Quorum.

A majority of the total number of directors shall constitute a quorum of the board of directors for the conduct of business of the
corporation. In the absence of a quorum the director or directors present in person, at the time and place at which the meeting shall have
been called, may adjourn the meeting from time to time, and from place to place until a quorum shall be present. The act of a majority of
the directors present in person at a meeting at which a quorum is present, shall be the act of the board of directors, except in situations
where the Delaware General Corporation Law imposes a different rule.

 
 SECTION 3. Voting by Proxy.

Directors may not be represented and may not vote by proxy at directors’ meetings.

 
 SECTION 4. Regular Meetings.

Regular meetings of the board may be held upon such notice, or without notice, as the board of directors may by resolution from time
to time determine.

 
 SECTION 5. Special Meetings.

Special meetings of the board shall be held whenever called by the president, or a majority of the entire board of directors, on two (2)
days’ notice to each director, either in person or by mail, telephone or by telegraph. Special meetings of the board may be held for any
purpose, without notice, whenever all of the directors are present in person, or shall in writing waive notice of and consent to the holding of
such meeting.

 
 SECTION 6. Place of Meeting.

Any meeting of the board of directors may be held at such place or places as may from time to time be established by resolution of the
board, or as may be fixed in the notice of such meeting, or as may be agreed to in writing by all the directors of the corporation.
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 SECTION 7. Compensation.

The board of directors shall have authority to fix fees of directors in compensation for their service as directors and as members of
special or standing committees of the board of directors, including reasonable allowance of expenses actually incurred in connection with
their duties.

 
 SECTION 8. Voting Securities Held by the Corporation.

The directors shall have power to determine who shall be entitled to vote in the name and behalf of the corporation upon, or to assign
and transfer, any shares of stock, bonds, or other securities of other companies held by the corporation, and the directors may designate an
officer who shall have power to appoint a person or persons to vote, assign or transfer any securities of other companies held by the
corporation.

 
 SECTION 9. Indemnification Agreements.

The corporation shall enter into appropriate agreements with its directors and officers (and with such other employees and agents as
the board of directors deems appropriate in its sole and exclusive discretion) both to indemnify such directors and officers (and such other
employees and agents, if any) and to advance to such directors and officers (and such other employees and agents, if any) the funds for
litigation expenses to the fullest extent permitted by the laws of the State of Delaware, as the same presently exist or may hereafter be
amended, changed or modified.

Any repeal or modification of the foregoing paragraph shall not adversely affect the rights of any director or officer (or any such
employee or agent) of the corporation relating to claims arising in connection with events which took place prior to the date of such repeal
or modification.

ARTICLE IV

Officers
 
 SECTION 1. Election, Term and Vacancies.

The officers of the corporation shall be a president, a secretary and a treasurer, all of whom shall be elected by the board of directors.
The board may also appoint such other officers and agents as it may deem necessary, who shall have such authority and perform such
duties as may from time to time be prescribed by the board. Officers elected by the board shall hold office for one year, or until their
successors are elected and qualified, provided, that any officer may be removed at any time by the board. Vacancies occurring among the
officers of the corporation shall be filled by the board of directors. No officer need be a director and any person may hold two or more
offices, except those of president and vice president.
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 SECTION 2. President.

The president shall be the chief executive officer of the corporation. He shall preside at all meetings of the directors and stockholders
at which he is present. He shall have general management of the business of the corporation, subject to the board of directors, and shall see
that all orders and resolutions of the board are carried into effect. He shall execute contracts and other obligations authorized by the board,
and may, without previous authority of the board, make such contracts as the ordinary business of the corporation shall require. He shall
have the usual powers and duties vested in the office of president of a corporation, but may delegate any of his powers to one or more of
the vice presidents. He shall have power to select and appoint all necessary officers and servants of the corporation except the vice
presidents, secretary and treasurer, and such other officers as may be selected by the board of directors. He shall have power to remove any
officers and servants appointed by him, and to make new appointments to fill vacancies in any such offices.

 
 SECTION 3. Vice Presidents.

The board of directors shall have power at any time to elect one or more vice presidents of the corporation. The vice presidents of the
corporation, if any, shall be vested with such powers and duties as the board of directors may from time to time decide. In the absence or
inability of the president to serve, the vice president designated by the board of directors shall be vested with all of the powers of the
president.

 
 SECTION 4. Secretary.

The Secretary shall attend all meetings of the stockholders, of the board of directors and of any committees of the board of directors,
and record the votes and proceedings of such meetings in books to be kept for that purpose. He shall keep the corporate seal in safe custody
and affix it to any instrument requiring the same. He shall attend to the giving and serving of notices of meetings, and shall have charge of
such books and papers as properly belong to his office, or as may be committed to his care by the board of directors or executive
committee. He shall also perform such other duties as pertain to his office or as may be required by the board of directors, or as may be
delegated to him from time to time by the president.

 
 SECTION 5. Treasurer.

The treasurer shall have custody of the corporate funds and securities and shall keep full and accurate accounts of receipts and
disbursements in banks belonging to the corporation, and shall deposit all moneys and other valuable effects in the name and to the credit of
the corporation in such depositories as may be designated by the board of directors. He shall disburse the funds of the corporation as may
be ordered by the board or the president, taking proper vouchers for such disbursements, and shall render to the president or board of
directors, whenever they require it, an account of all his transactions as treasurer and of the financial condition of the company.
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 SECTION 6. Assistant Secretary and Assistant Treasurer.

The board of directors shall have power at any time to elect an assistant secretary and/or an assistant treasurer of the corporation, or
may at any time authorize the president to appoint such officers. The assistant secretary shall perform such duties as may be delegated to
him by the Secretary, or as may be required by the board of directors or the president, and shall in the absence of the Secretary perform all
the functions and have all the duties and responsibilities of Secretary. The assistant treasurer shall perform such duties as may be delegated
to him by the treasurer, and shall also perform such other duties as may be required by the board of directors or by the president. In the
absence of the treasurer, the assistant treasurer shall have all the powers and all the duties and responsibilities of the treasurer. One person
may hold the officers of assistant secretary and assistant treasurer.

 
 SECTION 7. Oaths and Bonds.

The board of directors may by resolution require any officers, agents or employees of the corporation to give oaths or to furnish bonds
for the faithful performance of their respective duties.

 
 SECTION 8. Signatures.

All checks, drafts or orders for the payment of money, and all acceptances, bills of exchange and promissory notes may be signed by
any officer or officers of the corporation, or by any other person designated by resolution of the board of directors.

 
 SECTION 9. Delegation of Duties.

In the event of death, resignation, retirement, disqualification, disability, sickness, absence, removal from office or refusal to act of
any officer or agent of the corporation, or for any reason that the board of directors may deem sufficient, the board of directors may
delegate the powers and duties of such officer or agent to any other officer or agent, or to any director, for the time being.

ARTICLE V

Shares of Stock
 
 SECTION 1. Stock Certificates; Uncertificated Stock.

The shares of the corporation’s capital stock may be certificated or uncertificated, as provided under the Delaware General
Corporation Law. Except as otherwise provided by law, the rights and obligations of the holders of uncertificated shares and the rights and
obligations of the holders of certificated shares of the same class and series shall be identical. Each stockholder, upon written request to the
corporation, or to the transfer agent or registrar of the corporation, shall be entitled to a certificate of the capital stock of the corporation in
such form, not inconsistent with law and the Certificate of Incorporation of the corporation, as may be approved by the board of directors.
Certificates shall be signed by or in the name of the corporation by the chairperson or vice-chairperson of the board of directors, or the
president or
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vice-president, and by the treasurer or an assistant treasurer, or the secretary or an assistant secretary of the corporation. Any or all the
signatures on the certificate may be a facsimile. Certificates shall be consecutively numbered, and the names of the persons owning the
shares represented thereby, together with the number of such shares and the date of issue, shall be entered on the books of the corporation.
Every certificate for shares of stock which are subject to any restriction on transfer shall contain such legend with respect thereto as is
required by law. The corporation shall be permitted to issue fractional shares.

 
 SECTION 2. Registered Stockholders.

The corporation shall be entitled to treat the holder of record of any share or shares of stock in this company as the holder in fact
thereof, and shall not be bound to recognize any equitable or other claim to or interest in such shares on the part of any other person,
whether or not it shall have express or other notice thereof, save as expressly provided by the laws of the State of Delaware.

 
 SECTION 3. Replacement of Certificates; Lost Certificates.

In case of the alleged loss, destruction or mutilation of a certificate of stock, a duplicate certificate may be issued in place thereof,
upon such terms as the board of directors may prescribe; provided, however, that if such shares have ceased to be certificated, a new
certificate shall be issued only upon written request to the corporation or to the transfer agent or registrar of the corporation. Any person
claiming a certificate of stock to be lost or destroyed shall make an affidavit or affirmation of that fact, and shall advertise the same in such
manner as the board of directors may require, and shall, if the board of directors so requires, give the corporation a bond of indemnity in
such sum as they may direct.

 
 SECTION 4. Transfer of Shares.

Subject to any restrictions on transfer and unless otherwise provided by the board of directors, shares of stock may be transferred only
on the books of the corporation, if such shares are certificated, by the surrender to the corporation or its transfer agent of the certificate
therefore properly endorsed or accompanied by a written assignment or power of attorney properly executed, with transfer stamps (if
necessary) affixed, or upon proper instructions from the holder of uncertificated shares, in each case with such proof of the authenticity of
signature as the corporation or its transfer agent may reasonably require.

 
 SECTION 5. Addresses of Stockholders.

Every stockholder shall furnish the Secretary with an address to which notices of meetings and all other notices may be addressed, but
in default thereof, such notices may be sent to stockholders at their last known address or at the principal office of the corporation, except
as otherwise provided in these By-Laws.

 
 SECTION 6. Transfer Agents; Rules and Regulations.

The board of directors may appoint a transfer agent and one or more co-transfer agents and a registrar and one or more co-registrars
and may make, or authorize such agents and registrars to make, all such rules and regulations as they may deem expedient governing the
issue, transfer and registration of the certificates for shares of the capital stock of the corporation.
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 SECTION 7. Record Date.

In order that the corporation may determine the stockholders entitled to notice of or to vote at any meeting of stockholders, or to
receive payment of any dividend or other distribution or allotment of any rights or to exercise any rights in respect of any change,
conversion or exchange of stock or for the purpose of any other lawful action, the board of directors may fix a record date, which record
date shall not precede the date on which the resolution fixing the record date is adopted and which record date shall not be more than
sixty (60) days nor less than ten (10) days before the date of any meeting of stockholders, nor more than sixty (60) days prior to the time
for such other action as hereinbefore described; provided, however, that if no record date is fixed by the board of directors, the record date
for determining stockholders entitled to notice of or to vote at a meeting of stockholders shall be at the close of business on the date next
preceding the day on which notice is given or, if notice is waived, at the close of business on the day next preceding the day on which the
meeting is held, and, for determining stockholders entitled to receive payment of any dividend or other distribution or allotment of rights or
to exercise any rights of change, conversion or exchange of stock or for any other purpose, the record date shall be at the close of business
on the day on which the board of directors adopts a resolution relating thereto.

A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment
of the meeting; provided, however, that the board of directors may fix a new record date for the adjourned meeting.

In order that the corporation may determine the stockholders entitled to consent to corporate action in writing without a meeting, the
board of directors may fix a record date, which record date shall not precede the date upon which the resolution fixing the record date is
adopted by the board of directors, and which date shall not be more than ten (10) days after the date upon which the resolution fixing the
record date is adopted by the board of directors. Any stockholder of record seeking to have the stockholders authorize or take corporate
action by written consent shall, by written notice to the Secretary, request the board of directors to fix a record date. The board of directors
shall promptly, but in all events within ten (10) days after the date on which such a request is received, adopt a resolution fixing the record
date. If no record date has been fixed by the board of directors within ten (10) days of the date on which such a request is received, the
record date for determining stockholders entitled to consent to corporate action in writing without a meeting, when no prior action by the
board of directors is required by applicable law, shall be the first date on which a signed written consent setting forth the action taken or
proposed to be taken is delivered to the corporation by delivery to its registered office in the State of Delaware, its principal place of
business, or any officer or agent of the corporation having custody of the book in which proceedings of meetings of stockholders are
recorded. Delivery made to the corporation’s registered office shall be by hand or by certified or registered mail, return receipt requested. If
no record date has been fixed by the board of directors and prior action by the board of directors is required by applicable law, the record
date for determining stockholders entitled to consent to corporate action in writing without a meeting shall be at the close of business on
the date on which the board of directors adopts the resolution taking such prior action.
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ARTICLE VI

Dividends
 
 SECTION 1. Dividends and Reserves.

Before payment of any dividend or making any distribution of profits, the board of directors may set aside out of the surplus or net
profits of the corporation, such sum or sums as in their absolute discretion they may deem proper as a reserve fund for depreciation,
renewal, repair and maintenance or for such other purposes as the directors shall think conducive to the interests of the corporation.
Dividends upon the issued and outstanding stock of the corporation may be declared at any regular or special meeting of the board of
directors.

 
 SECTION 2. Stock Dividends.

When the directors shall so determine, dividends may be paid in stock of the corporation; provided the stock requisite for such
purpose shall be authorized and provided, if such stock has not theretofore been issued, there shall be transferred from surplus to the capital
of the corporation an amount at least equal to the minimum amount for which such stock could be lawfully issued.

ARTICLE VII

Fiscal Year

The fiscal year of the corporation shall end on the last day of December in each year.

ARTICLE VIII

Seal

The corporate seal is, and until otherwise ordered and directed by the board of directors shall be, an impression upon paper or wax,
bearing the name of the corporation, the year of its organization and the words “Corporate Seal Delaware.”

ARTICLE IX

Amendments

These By-Laws may be altered, amended or repealed by the vote of a majority of the board of directors at any regular or special
meeting of the board; provided notice of such proposed alteration, amendment or repeal shall have been included in the notice of such
meeting, or shall have been waived in writing by all the directors, or at any regular or special meeting of the board at which all of the
directors are present, without such notice or waiver of notice. Notwithstanding any other provision in these By-Laws to the contrary and
subject to the rights of
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the holders of any series of Preferred Stock then outstanding, these By-Laws may also be altered, amended or repealed by the stockholders
at any regular or special meeting called for that purpose by the favorable vote 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 at such meeting.
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Exhibit 23.1

CONSENT OF INDEPENDENT AUDITORS

We consent to the incorporation by reference in the Current Report on Form 8-K of Tellurian Inc. dated February 10, 2017 of our report
dated September 30, 2016 relating to the financial statements of Tellurian Services LLC as of April 9, 2016, December 31, 2015, and 2014
and for the period from January 1, 2016 to April 9, 2016 and for the years ended December 31, 2015 and 2014, and contained in
Registration Statement No. 333- 213923 of Tellurian Inc. (formerly known as Magellan Petroleum Corporation) on Form S-4.

/s/ DELOITTE & TOUCHE LLP
Houston, Texas
February 10, 2017



Exhibit 99.1

TELLURIAN INFORMATION

Explanatory Note

On February 10, 2017, Tellurian Inc., a Delaware corporation, which was, until February 10, 2017, known as Magellan Petroleum
Corporation (“Tellurian” or the “Company”), completed the merger (the “Merger”) contemplated by the previously announced Agreement
and Plan of Merger, dated as of August 2, 2016, by and among the Company, Tellurian Investments Inc., a Delaware corporation
(“Tellurian Investments”), and River Merger Sub, Inc., a Delaware corporation and a direct, wholly owned subsidiary of the Company, as
amended by that certain First Amendment to Agreement and Plan of Merger, dated as of November 23, 2016, and that Second Amendment
to Agreement and Plan of Merger, dated as of December 19, 2016. This Exhibit 99.1 provides certain information about Tellurian and its
board of directors and management following the completion of the Merger.

Security Ownership of Certain Beneficial Owners and Management

The following table sets forth the number of shares of Tellurian common stock owned beneficially by each director and executive
officer of Tellurian immediately following the Merger:
 

   
Amount and Nature of Beneficial

Ownership  

Name of Individual or Group   Shares    
Percent
of Class  

Charif Souki    28,875,167     14.7% 
Martin Houston    24,145,333     12.3% 
Meg A. Gentle    11,700,000     5.9% 
R. Keith Teague    5,850,000     3.0% 
Daniel A. Belhumeur    1,300,000      ** 
Antoine Lafargue    815,551      ** 
Khaled Sharafeldin    585,000      ** 
Brooke A. Peterson    549,918      ** 
Dillon J. Ferguson    173,469      ** 
Diana Derycz-Kessler    10,969      ** 
Jean Jaylet    0      ** 

 
 ** The percent of class owned is less than 1%.
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Other Security Holders

The following table sets forth information (as of the date indicated) as to all persons or groups known to Tellurian to be beneficial
owners of more than 5% of Tellurian’s issued and outstanding common stock immediately following the Merger:
 

Name and Address of Beneficial Holder   

Shares
Beneficially

Owned    
Percent
of Class 

TOTAL Delaware, Inc. (“TOTAL”)
c/o TOTAL SA-Gas, Power & Renewables
2 place Jean Miller
92078 Paris La Defense Cedex    46,000,000     23.5% 
Charif Souki
1201 Louisiana, Suite 3100
Houston, Texas 77002    28,875,167     14.7% 
Souki Family 2016 Trust
P.O. Box 4068
Aspen, Colorado 81612    26,000,000     13.3% 
Martin Houston
1201 Louisiana, Suite 3100
Houston, Texas 77002    24,145,332     12.3% 
Meg A. Gentle
1201 Louisiana, Suite 3100
Houston, Texas 77002    11,700,000     5.9% 
Karim Souki
Saifi Homes Building, 8th Floor
Beirut Lebanon    9,750,000     5.0% 

Tellurian, Tellurian Investments, TOTAL, Charif Souki, the Souki Family 2016 Trust and Martin Houston entered into a voting
agreement pursuant to which Mr. Souki, the Souki Family 2016 Trust and Mr. Houston agreed to vote all shares of the combined
company’s stock they own in favor of a board nominee designated by TOTAL for so long as TOTAL owns not less than ten percent
(10%) of the outstanding shares of Tellurian Investments common stock or Tellurian common stock, as applicable. The foregoing amounts
do not include shares TOTAL may be deemed to beneficially own as a result of the voting agreement.

Directors and Executive Officers

The following provides biographical information regarding the executive officers of Tellurian immediately following the
Merger. Each of the persons described except Mr. Lafargue became an executive officer of Tellurian upon completion of the Merger.

Officers of Tellurian
 

Name   Title   Age
Meg A. Gentle   President and Chief Executive Officer   42
R. Keith Teague   Executive Vice President and Chief Operating Officer   52
Daniel A. Belhumeur   General Counsel   38
Antoine Lafargue   Chief Financial Officer   42
Khaled Sharafeldin   Chief Accounting Officer   53

Meg A. Gentle served as President and Chief Executive Officer of Tellurian Investments since August 31, 2016. Ms. Gentle
previously served as Executive Vice President-Marketing at Cheniere
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Energy, Inc. (“Cheniere”) from February 2014 until August 26, 2016 and served as Senior Vice President-Marketing from June 2013 to
February 2014, Senior Vice President and Chief Financial Officer from March 2009 to June 2013, Senior Vice President-Strategic
Planning & Finance from February 2008 to March 2009, Vice President of Strategic Planning from September 2005 to February 2008 and
Manager of Strategic Planning from June 2004 to September 2005. Prior to joining Cheniere, Ms. Gentle spent eight years in energy market
development, economic evaluation and long-range planning. She conducted international business development and strategic planning for
Anadarko Petroleum Corporation, a publicly traded integrated energy company, from January 1998 to May 2004 and energy market
analysis for Pace Global Energy Services, an energy management and consulting firm, from August 1996 to December 1998. Ms. Gentle
received a B.A. in Economics and International Affairs from James Madison University in May 1996 and an M.B.A. from Rice University
in May 2004. Ms. Gentle is qualified to serve as a director of the combined company due to her knowledge of and experience in the LNG
industry and her experience and expertise in finance and financial reporting. In addition to her industry experience and financial
qualifications, she is qualified due to her leadership skills and senior management experience in the LNG industry.

R. Keith Teague served as Executive Vice President and Chief Operating Officer of Tellurian Investments since October 10, 2016.
Mr. Teague previously served as Executive Vice President, Asset Group at Cheniere from February 2014 until September 22, 2016.
Mr. Teague served at Cheniere as Senior Vice President-Asset Group from April 2008 to February 2014. Mr. Teague also served as
President of CQH Holdings Company, LLC (formerly known as Cheniere Pipeline Company), a wholly owned subsidiary of Cheniere,
from January 2005 until September 22, 2016. Prior to April 2008, he served as Vice President-Pipeline Operations of Cheniere since May
2006. Mr. Teague began his career with Cheniere in February 2004 as Director of Facility Planning. Prior to joining Cheniere, Mr. Teague
served as the Director of Strategic Planning for the CMS Panhandle Companies from December 2001 until September 2003. He began his
career with Texas Eastern Transmission Corporation, where he managed pipeline operations and facility expansion. Mr. Teague received a
B.S. in Civil Engineering from Louisiana Tech University and an M.B.A. from Louisiana State University.

Daniel A. Belhumeur served as General Counsel of Tellurian Investments since October 10, 2016. Mr. Belhumeur served at Cheniere
Energy, Inc. as Vice President, Tax and General Tax Counsel from January 2011 to October 2016. He served as Cheniere’s Tax Director
from January 2010 to December 2010. From 2007 to 2010, he served as Cheniere’s Domestic Tax Counsel. Mr. Belhumeur began his career
in public accounting after he received his Bachelor’s degree and Master’s degree in Accounting from Texas A&M University. He then
went on to obtain his law degree from the University of Kansas School of Law and his LL.M. from the Georgetown University Law Center.

Antoine J. Lafargue served as the Company’s President and Chief Executive Officer, Chief Financial Officer, Treasurer and
Corporate Secretary from August 2016 until February 2017. From June 2015 to August 2016, Mr. Lafargue served as the Company’s
Senior Vice President and Chief Financial Officer, Treasurer, and Corporate Secretary. From October 2014 to June 2015, Mr. Lafargue
served as the Company’s Senior Vice President of Strategy and Business Development and Chief Commercial Officer, and from August
2010 to October 2014, Mr. Lafargue served as the Company’s Vice President, CFO and Treasurer. Previously, Mr. Lafargue served in a
number of senior financial management positions in the United States and Europe, including with private equity and investment banking
firms, focusing on investments in the energy and infrastructure sectors. Mr. Lafargue holds master’s degrees in Finance from the Ecole
Superieure de Commerce de Paris and in Social and Political Sciences from the Institut d’Études Politiques, both located in France

Khaled Sharafeldin served as Chief Accounting Officer of Tellurian Investments since January 16, 2017. Mr. Sharafeldin served as
Vice President – Internal Audit at Cheniere Energy, Inc. from April
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2012 to January 2017. From 2010 to 2011 he served as Director – Quality Management at Pride International. From 2005 to 2010
Mr. Sharafeldin was Director of Internal Audit at Pride International. From 2003 to 2005, he served as Director of Internal Audit at BJ
Services Company. From 1996 to 2003, he served in several financial management roles at Schlumberger Limited. From 1991 to 1996, he
was employed by the public accounting firm Price Waterhouse LLP in Houston, Texas. Mr. Sharafeldin received his Bachelor of
Commerce from Cairo University in Egypt. He is also a Certified Public Accountant in the State of California.

Directors of Tellurian

The following provides biographical information regarding the directors of Tellurian immediately following the Merger.
 

Name   Age 
Charif Souki    64  
Martin Houston    59  
Meg A. Gentle    42  
Dillon J. Ferguson    69  
Diana Derycz-Kessler    51  
Brooke A. Peterson    67  
Jean Jaylet    52  

Charif Souki served as a Director and Chairman of the Board of Tellurian Investments since February 2016. Mr. Souki founded
Cheniere Energy, Inc. in 1996 and served as Chairman of the Board of Directors, Chief Executive Officer and President until December
2015. Prior to Cheniere, Mr. Souki was an investment banker. Mr. Souki serves on the board of trustees of the American University of
Beirut and as a member of the Advisory Board of the Center on Global Energy Policy at Columbia University. Mr. Souki received a B.A.
from Colgate University and an MBA from Columbia University. Mr. Souki is qualified to serve as a director of the combined company due
to his knowledge of and experience in the LNG industry, including his leading the conception, development and construction of the first
large-scale LNG export facility in the United States. In addition to his industry experience, he is qualified due to his leadership skills, long-
standing senior management experience and public company board experience in the LNG industry.

Martin Houston served as a Director of Tellurian Investments since February 2016. He was also President of Tellurian Investments
from February 2016 until August 2016. Immediately prior to Tellurian Investments, Mr. Houston served as Chairman of Parallax
Enterprises starting in December of 2014. From February 2014 until December 2014, Mr. Houston was performing preliminary work
related to the formation and business of Parallax Enterprises. Having spent more than three decades at BG Group plc, a FTSE 10
international integrated oil and gas company, Mr. Houston retired in February 2014 as the Group’s Chief Operating Officer and an
executive director, which positions he held since November 2011 and 2009, respectively. From 2004 to 2009, he was a non-executive
director of Severn Trent plc, he is a former director of the Society of International Gas Tanker and Terminal Operators (SIGTTO), and from
2008 to 2014 he was the vice president for the Americas of GIIGNL, the International Group of Liquefied Natural Gas Importers.
Mr. Houston is the international chairman of the Houston-based investment bank Tudor Pickering Holt, sits on the National Petroleum
Council of the United States, is a non-executive director of The British United Provident Association Limited (BUPA) (an international
healthcare group, serving more than 14 million customers in over 190 countries), is a senior advisor to Pine Brook Partners (a private equity
firm based in New York), and is a nonexecutive director of CC Energy Development (a private oil and gas exploration and production
company). He was the first recipient of the CWC LNG
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Executive of the Year award in 2011 and is a Companion of the Institution of Gas Engineers and Managers as well as a Fellow of the
Geological Society of London. As a lover of opera, he sits on the Development Committee of the Royal Opera House in London.
Mr. Houston is qualified to serve as a director of the combined company due to his knowledge of and experience in the LNG industry. In
addition to his industry experience, he is qualified due to his leadership skills and long-standing senior management experience in the
energy industry.

Dillon J. Ferguson served as a Director of Tellurian Investments since December 2016. Mr. Ferguson is a partner at Pillsbury
Winthrop Shaw Pittman LLP in its energy and litigation practices. Mr. Ferguson focuses his practice on oil and gas law, with an emphasis
on both transaction and litigation matters. His clients are comprised of companies and individuals who are engaged in oil and gas activities,
including exploration, production, processing, transportation, marketing and consumption. Mr. Ferguson has been a partner at Pillsbury
Winthrop Shaw Pittman LLP since May 2016. He was a partner at Andrews Kurth LLP from 2001 to May 2016. Mr. Ferguson earned his
B.B.A. from The University of Texas at Austin in 1970 and his J.D. from South Texas College of Law in 1973. Mr. Ferguson is qualified to
serve as a director of Tellurian due to his knowledge of and experience in the energy industry.

Diana Derycz-Kessler served as a Director of Tellurian Investments since December 2016. Ms. Derycz-Kessler has been a principal
at Bristol Capital Advisors since 2000. Bristol Capital Advisors invests in emerging, growing public and private companies that are in a
variety of sectors, including oil and gas, biotechnology, technology, education and real estate. Through her investment activities, she has
taken on active operational roles, including special counsel to Bristol Capital Advisors, CEO of media arts college Los Angeles Film
School, and manager of commercial property partnerships. Ms. Derycz-Kessler’s early career began as a lawyer in the international oil and
gas sector, working through the law firm of Curtis, Mallet, Prevost, Colt & Mosle in New York. Subsequently she joined Occidental
Petroleum, overseeing legal for its Latin American exploration and production operations. In 2016, Ms. Derycz-Kessler became a leader in
UNESCO’s TeachHer program, a private public sector partnership bridging the global gender gap in education. Ms. Derycz-Kessler holds a
law degree from Harvard Law School and a master’s degree from Stanford University in Latin American Studies. She obtained her
undergraduate “double” degree in History and Latin American Studies from University of California, Los Angeles (UCLA). Ms. Derycz-
Kessler is qualified to serve as a director of Tellurian due to her knowledge of and experience in the energy industry and her leadership and
management experience.

Brooke A. Peterson served as a Director of Tellurian Investments since July 2016. He has been involved in construction, resort
development and real estate for in excess of 35 years, and has been extensively involved in non-profit work since moving to Aspen in 1975.
Mr. Peterson is a member of the Colorado Bar and has been licensed to practice law for over 30 years, has served as an arbitrator and
mediator since 1985, and has served as a Municipal Court Judge in Aspen, Colorado, since 1981. Mr. Peterson has served as Manager of
Ajax Holdings LLC and Ajax’s affiliated companies since December 2012 and as the Chief Executive Officer of Coldwell Banker Mason
Morse since January 2013. Mr. Peterson earned his B.A. degree from Brown University in 1972 and his J.D. degree from the University of
Denver College of Law in 1975. Mr. Peterson is qualified to serve as a director of Tellurian due to his knowledge of and experience in
project development and the construction industry.

TOTAL has the right to designate for election one member of Tellurian’s board of directors. Jean Jaylet, whose biographical
information is below, is the initial TOTAL designee. TOTAL will retain this right for so long as its percentage ownership of Tellurian’s
voting stock is at least 10%. Tellurian, Tellurian Investments, TOTAL, Charif Souki, the Souki Family 2016 Trust, and Martin Houston
entered into a voting agreement pursuant to which Messrs. Souki, the Souki Family 2016 Trust and Houston agreed to vote all shares of the
combined company’s stock they own in favor of the TOTAL board designee for so long as TOTAL owns not less than ten percent (10%) of
the outstanding shares of Tellurian common stock.
 

5



Jean Jaylet served as a director of Tellurian Investments since January 2017. He joined TOTAL S.A. in 1992 in the North Sea
division of the Exploration & Production branch, initially as an economist and then as a transportation assets manager for TOTAL
Exploration & Production Norge in Oslo. In 1999, he moved to the Gas and Power branch of the TOTAL group and was successively in
charge of gas & power trading development for Europe and then gas trading manager in Houston. In 2006, Mr. Jaylet took the position of
Vice President Marketing for TOTAL Indonesia based in Jakarta and became subsequently Vice President for the Southern Cone in Paris.
Since August 2015, he has been Vice President LNG & Economy in the Gas, Renewables & Power branch of TOTAL and a member of the
Gas Management Committee. Mr. Jaylet started his career in 1989 as economy lecturer at the IFP School (French Petroleum Institute) in
France. He holds degrees from the Ecole Nationale Supérieure d’Arts et Métiers (ENSAM) and from the IFP School (energy and markets
program). Mr. Jaylet is qualified to serve as a director of Tellurian due to his knowledge of and experience in the energy industry.

Director Compensation

The Tellurian Investments compensation committee approved the following grants of shares of Vested Stock (as defined below) of
Tellurian Investments under the Amended and Restated Tellurian Investments Inc. 2016 Omnibus Incentive Plan (the “ Legacy Plan”) to
each of the following directors of Tellurian Investments: (i) 13,014 shares to Brooke Peterson; (ii) 8,438 shares to Diana Derycz-Kessler;
and (iii) 8,438 shares to Dillon Ferguson. The grants were made on February 8, 2017, pursuant to the terms of the Legacy Plan and the
individual award agreements entered into with each of the directors.

Tellurian has not yet determined other compensatory arrangements for its directors but expects to do so in the near future.

Executive Officer Compensation

Overview of Compensation for Meg A. Gentle, President and Chief Executive Officer

Ms. Gentle’s employment letter provides for an annual base salary of $600,000. On September 16, 2016, Tellurian Investments’ board
of directors allowed Ms. Gentle to purchase 2,000,000 shares of Tellurian Investments common stock pursuant to the Legacy Plan for $0.50
per share and Tellurian Investments has recognized $3.00 per share as compensation to Ms. Gentle. On September 19, 2016, Ms. Gentle
was granted 2,500,000 shares of Tellurian Investments restricted common stock pursuant to the Legacy Plan. Such restricted shares do not
vest until FID.

Overview of Compensation for R. Keith Teague, Executive Vice President and Chief Operating Officer

Mr. Teague’s employment letter provides for an annual base salary of $400,000. On September 23, 2016, Tellurian Investments’
board of directors allowed Mr. Teague to purchase 2,000,000 shares of Tellurian Investments common stock for $0.50 per share, and
Tellurian Investments has recognized $2.95 per share as compensation to Mr. Teague. Additionally, upon Mr. Teague commencing
employment on October 10, 2016, Mr. Teague was granted 2,500,000 shares of Tellurian Investments restricted common stock pursuant to
the Legacy Plan. Such restricted shares do not vest until FID.
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Overview of Compensation for Daniel A. Belhumeur, General Counsel

Mr. Belhumeur’s employment letter provides for an annual base salary of $300,000. Beginning on January 1, 2018, Tellurian Services
has the right to increase the base salary. Mr. Belhumeur received a signing bonus of $200,000 on the first payroll date following his
commencement of employment. Mr. Belhumeur’s employment letter also provides for an annual target bonus of 100% of Mr. Belhumeur’s
base salary with a stretch target of 150%. The annual bonus is purely discretionary on the part of Tellurian Services and will be based on
achievement of various performance milestones of Tellurian Services, Tellurian Investments and Mr. Belhumeur. On October 10, 2016,
Mr. Belhumeur was granted 1,000,000 shares of Tellurian Investments restricted common stock pursuant to the Legacy Plan. 900,000 of
such restricted shares do not vest until FID, and the remaining 100,000 vested at the closing of the merger.

Overview of Compensation for Khaled Sharafeldin – Chief Accounting Officer

Mr. Sharafeldin’s employment letter provides for an annual base salary of $285,000. Beginning on January 1, 2018, Tellurian
Services has the right to increase the base salary. On February 2, 2017, Mr. Sharafeldin was granted 450,000 shares of Tellurian
Investments restricted common stock pursuant to the Legacy Plan. 405,000 of such restricted shares do not vest until FID, and the
remaining 45,000 vested at the closing of the merger.

Information regarding Mr. Lafargue’s compensation arrangements following completion of the Merger is set forth in the definitive
proxy statement/prospectus relating to the Merger as filed with the Securities and Exchange Commission on January 13, 2017.

Other Officer Compensation

Termination of Existing Employment Agreements and Entry into Offer Letters

On February 8, 2017, Tellurian Services entered into offer letters with Christopher Daniels, Corporate Secretary; Howard
Candelet, Senior Vice President – Projects; and Mark Evans, Senior Vice President – Gas Supply (the “ Offer Letters”). In connection with
entering into the Offer Letters, Messrs. Daniels, Candelet and Evans agreed to the termination of their prior employment agreements with
Tellurian Services, which were each entered into in April 2016, including by waiving all rights under their respective agreements.

The Offer Letters are all in a similar form and set forth certain key elements of employment and compensation. The Offer
Letters each provide that the executives will be based in Houston, Texas and will report to either Meg Gentle, President and CEO of
Tellurian (Messrs. Daniels and Evans) or R. Keith Teague, Executive Vice President and Chief Operating Officer of Tellurian (Mr.
Candelet).

Each of the Offer Letters provides for an annual base salary of $350,000, and an annual discretionary bonus based on company
and performance milestones with a target value of 100% of base salary and a stretch target of 150% of base salary. Each of the Offer Letters
provides that the executives may be eligible for equity awards under the Legacy Plan, or, after closing of the Merger, under the Tellurian
Inc. 2016 Omnibus Incentive Compensation Plan. In consideration for entering into each offer letter and agreeing to waive all rights under
their prior employment agreements, the compensation committee of the Tellurian Investments board of directors has approved the grant of
76,923 shares of “vested stock” under the Legacy Plan to each offer letter recipient (“Vested Stock”) (described further below in the section
entitled “Grants of Vested Stock”).
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Amendment of Tarek Souki’s Employment Agreement

On February 8, 2017, Tellurian LNG UK Ltd entered into a letter amendment (the “ Amendment”) to Tarek Souki’s, Senior Vice
President – LNG Sales, employment agreement, dated as of August 5, 2016 (the “T. Souki Employment Agreement ”). Pursuant to the
Amendment, Mr. Souki’s annual discretionary bonus entitlement was modified such that his target annual bonus decreased from 150% of
his base salary to 100% of his base salary, and his stretch target decreased from 200% of his base salary to 150% of his base salary.

In consideration for entering into the Amendment, the Tellurian Investments compensation committee approved the grant of 76,923
shares of Vested Stock under the Legacy Plan (described further below in the section entitled “Grants of Vested Stock”).

Except as specifically set forth in the Amendment and summarized herein, the terms and conditions of the T. Souki Employment
Agreement remain unchanged and shall continue in full force and effect following the effective date of the Amendment.

Grants of Vested Stock

In consideration for the entry into the Offer Letters and the Amendment, the Tellurian Investments compensation committee
approved the grant of 76,923 shares of Vested Stock of Tellurian Investments under the Legacy Plan to each of Messrs. Daniels, Candelet,
Evans and Souki. The grants were made on February 8, 2017, pursuant to the terms of the Legacy Plan and the individual award agreements
entered into with each of the executives.
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Exhibit 99.2
 

NEWS RELEASE – for release Friday, 10 February 2017 at 0700 EST

Magellan Petroleum Corporation and Tellurian Investments Inc. Finalize Merger
NASDAQ ticker changes from MPET to TELL

HOUSTON, Texas – (Marketwired February  10, 2017) – Tellurian Inc. (“Tellurian”), formerly known as Magellan Petroleum
Corporation (“Magellan”) (NASDAQ: MPET), announced today that it has closed its merger with Tellurian Investments Inc. Tellurian’s
common stock will continue to trade on the NASDAQ under the new ticker symbol “TELL” (NASDAQ: TELL).    As part of finalizing the
merger, Tellurian has appointed Antoine Lafargue as chief financial officer. Mr. Lafargue was previously the chief executive officer of
Magellan.

Meg Gentle, Tellurian’s President and CEO, said: “We look forward to creating value for our shareholders by delivering clean, low-cost,
and reliable liquefied natural gas (“LNG”) to the global market. We are developing large scale energy infrastructure on the U.S. Gulf Coast,
including the 26 million tonnes per annum Driftwood LNG facility in Calcasieu Parish, Louisiana, which is scheduled to begin construction
in 2018. We expect our next major milestone to be filing our formal permit application with the Federal Energy Regulatory Commission for
Driftwood LNG. We appreciate the local, state and federal support for this project and anticipate an efficient regulatory review of the
application.”

Added Lafargue, “With the closing of this transaction, the efforts of the board of directors of Magellan Petroleum Corporation conclude and
a new chapter in the long history of the company can commence. From William F. Buckley Sr. to the new leadership team at Tellurian,
unique vision and exceptional execution will continue to drive value for shareholders.”

A new CUSIP number of 87968A104 has been assigned to the common stock in connection with the merger. Additional information can be
found in Tellurian’s definitive proxy statement filed with the Securities and Exchange Commission (“SEC”) on January 13, 2017 and its
Current Report on Form 8-K filed on February 10, 2017, each available at www.sec.gov and at www.tellurianinc.com under the Financial
Results and Filings tab located on the Investors page.

###

About Tellurian

Tellurian Investments Inc. was founded as a private company on February 23, 2016, by Charif Souki and Martin Houston. On February 10,
2017, it merged with a wholly owned subsidiary of Magellan Petroleum Corporation. Upon close of the merger, Magellan Petroleum
Corporation changed its name to Tellurian Inc. (Tellurian), and is listed on the Nasdaq under the symbol TELL. The employees and
contractors of Tellurian are experienced industry experts developing low-cost LNG infrastructure projects along the United States Gulf
Coast. The team plans to deliver low-cost LNG to customers from Driftwood LNG, a 26 million tonnes per annum liquefied natural gas
export facility expected to become operational in 2022.

For more information, please see the company’s website at www.tellurianinc.com.
 

WWW.TELLURIANINC.COM



CAUTIONARY INFORMATION ABOUT FORWARD-LOOKING STATEMENTS

This press release contains forward-looking statements within the meaning of U.S. federal securities laws. The words “believe”, “expect”,
“intend”, “plan”, “potential”, and similar expressions are intended to identify forward-looking statements. Forward-looking statements
herein relate to, among other things, the performance, timing and permitting of Tellurian’s Driftwood LNG project. These statements
involve a number of known and unknown risks, which may cause actual results to differ materially from expectations expressed or implied
in the forward-looking statements. These risks include uncertainties about the development and performance of Driftwood LNG project
and other matters discussed in the “Risk Factors” section of the definitive proxy statement/prospectus filed by Tellurian Investments Inc. on
January 13, 2017, and other filings with the SEC, all of which are incorporated by reference herein. The forward-looking statements in this
press release speak as of the date of this release. Although Tellurian may from time to time voluntarily update its prior forward-looking
statements, it disclaims any commitment to do so except as required by securities laws.

Contact:

MEDIA: Joi Lecznar/SVP Public Affairs and Communication

Phone 1 832.962.4044 / joi.lecznar@tellurianinc.com

INVESTORS: Amit Marwaha/Director, Investor Relations

Phone 1 832.962.2004 / amit.marwaha@tellurianinc.com

David Castaneda/Investor Relations

Phone 1 414.351.9758 / dcastaneda@mdcgroup.com
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