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Magellan Petroleum Corporation Tellurian Investments Inc.
1775 Sherman Street, Suite 1950 1201 Louisiana Street, Suite 3100
Denver, Colorado 80203 Houston, Texas 77002

JOINT PROXY STATEMENT/PROSPECTUS

MERGER PROPOSED YOUR VOTE IS VERY IMPORTANT

On August 2, 2016, Magellan Petroleum Corporation, a Delaware corporation ( Magellan ), Tellurian Investments Inc.,
a Delaware corporation ( Tellurian Investments ), and River Merger Sub, Inc., a Delaware corporation and a direct
wholly owned subsidiary of Magellan ( Merger Sub ), entered into an Agreement and Plan of Merger (as it may be
amended from time to time, the merger agreement ). Pursuant to the merger agreement, each outstanding share of

common stock, par value $0.001 per share, of Tellurian Investments will be converted into the right to receive 1.300
shares of common stock of Magellan, and Merger Sub will merge with and into Tellurian Investments (the merger
with Tellurian Investments continuing as the surviving corporation and a direct subsidiary of Magellan. Except for
adjustments made to reflect stock splits, share issuances and similar changes, this exchange ratio is fixed and will not
be adjusted to reflect stock price changes prior to the closing of the merger. Based on the closing price of Magellan
common stock on the NASDAQ Capital Market on August 2, 2016, the last trading day before public announcement
of the merger, the aggregate value of the merger consideration payable to Tellurian Investments stockholders was
approximately $159.3 million.

Shares of Magellan common stock outstanding before the merger is completed will remain outstanding and will not be
exchanged, converted or otherwise changed in the merger. Magellan common stock is currently traded on the

),

NASDAQ Capital Market under the symbol MPET. Tellurian Investments is a private company, and thus Tellurian

Investments common stock is not traded on any established market. We urge you to obtain current market quotations
of Magellan common stock.

We intend for the merger to qualify as a reorganization and/or a non-taxable exchange under U.S. federal tax

law. Accordingly, Tellurian Investments stockholders are not expected to recognize any gain or loss for U.S. federal
income tax purposes upon the exchange of shares of Tellurian Investments common stock for shares of Magellan
common stock pursuant to the merger.

Based on the estimated number of shares of Magellan and Tellurian Investments common stock expected to be
outstanding immediately prior to the closing of the merger, we estimate that, upon such closing, existing Magellan
stockholders will own approximately 3.4% of the Magellan common stock following the merger and former Tellurian
Investments stockholders will own approximately 96.3% of the Magellan common stock following the merger.

Magellan and Tellurian Investments believe that the merger will be beneficial to their stockholders. In order to

complete the transactions contemplated by the merger agreement, the Magellan stockholders and the Tellurian
Investments stockholders must approve the merger and the other transactions contemplated by the merger agreement.

Table of Contents 4



Edgar Filing: MAGELLAN PETROLEUM CORP /DE/ - Form DEFM14A

Table of Conten

At a special meeting of Magellan stockholders to be held on February 9, 2017, at 10:00 a.m. local time in the Lobby
Conference Room of the Denver Financial Center, located at 1775 Sherman Street, Denver, Colorado 80203,
Magellan stockholders will be asked to vote on (1) a proposal to approve the issuance of shares of Magellan common
stock to Tellurian Investments stockholders in connection with the merger; (2) a proposal to approve the Magellan
Petroleum Corporation 2016 Omnibus Incentive Compensation Plan (the Magellan 2016 Plan ), including the material
terms of the performance goals set forth in the Magellan 2016 Plan for purposes of Section 162(m) of the Internal
Revenue Code; (3) a proposal to approve, on a non-binding advisory basis, the compensation that may become
payable to Magellan s named executive officers in connection with the completion of the merger; (4) a proposal to
approve the adjournment of the Magellan special meeting, if necessary or appropriate, to permit further solicitation of
proxies; and (5) a proposal to ratify the appointment of EKS&H LLLP as the independent registered public accounting
firm of Magellan for the fiscal year ending June 30, 2017. Approval of Magellan Proposals 1, 2, 3 and 5 requires the
affirmative vote of holders of a majority of the shares of Magellan common stock present in person or represented by
proxy at the Magellan special meeting and entitled to vote on each respective proposal, assuming that a quorum is
present. Approval of Magellan Proposal 4 requires the affirmative vote of holders of a majority of the shares of
Magellan common stock present in person or represented by proxy at the Magellan special meeting, regardless of
whether there is a quorum. Only stockholders who hold shares of Magellan common stock at the close of business on
January 9, 2017, the record date for the Magellan special meeting, are entitled to vote at the meeting.

At a special meeting of Tellurian Investments stockholders to be held on February 9, 2017, at 3:00 p.m. local time at
the offices of Akin Gump Strauss Hauer & Feld LLP located at 1111 Louisiana Street, 44th Floor, Houston, Texas
77002, Tellurian Investments stockholders will be asked to vote on a proposal to approve and adopt the merger
agreement and the transactions contemplated by the merger agreement, including the merger. Approval of the
proposal requires the affirmative vote of holders of a majority of the outstanding shares of Tellurian Investments
common stock entitled to vote thereon. Only stockholders who hold shares of Tellurian Investments common stock at
the close of business on January 13, 2017, the record date for the Tellurian Investments special meeting, are entitled to
vote at the meeting.

This letter and the enclosed joint proxy statement/prospectus are being furnished to you in connection with the
solicitation of proxies by the Magellan board of directors and the Tellurian Investments board of directors. Attached to
this letter is an important document, a joint proxy statement/prospectus, containing detailed information about
Magellan, Tellurian Investments, the proposed merger and the other transactions contemplated by the merger
agreement, as well as the other matters to be considered at the Magellan and Tellurian Investments special meetings of
stockholders. We urge you to read this document carefully and in its entirety.

Magellan s board of directors recommends that you vote (1) FOR the approval of the issuance of shares of Magellan
common stock to Tellurian Investments stockholders in connection with the merger; (2) FOR the approval of the
Magellan 2016 Plan, including the material terms of the performance goals set forth in the Magellan 2016 Plan for
purposes of Section 162(m) of the Internal Revenue Code; (3) FOR the approval, on a non-binding advisory basis, of
the compensation that may become payable to Magellan s named executive officers in connection with the completion
of the merger; (4) FOR the proposal to approve the adjournment of the Magellan special meeting, if necessary or
appropriate, to permit further solicitation of proxies; and (5) FOR the ratification of the appointment of EKS&H LLLP
as the independent registered public accounting firm of Magellan for the fiscal year ending June 30, 2017.

Tellurian Investments board of directors recommends that you vote FOR the approval of the merger and the
transactions contemplated by the merger agreement, including the merger.
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Your vote is very important. Whether or not you plan to attend the Magellan or Tellurian Investments special meeting

of stockholders, please take the time to complete, sign, date, and return the applicable enclosed proxy card. If you hold
your shares in street name, you should instruct your broker how to vote in accordance with your voting instruction
card.

Please review the joint proxy statement/prospectus carefully. In particular, please carefully consider the matters
discussed under _Risk Factors beginning on page 32 of the joint proxy statement/prospectus. You can also obtain other
information about Magellan and Tellurian Investments from documents Magellan has filed with the U.S. Securities
and Exchange Commission.

Sincerely yours,

MAGELLAN PETROLEUM CORPORATION TELLURIAN INVESTMENTS INC.
/s/ J. Robinson West /s/ Charif Souki

J. Robinson West Charif Souki

Chairman of the Board of Directors Chairman of the Board of Directors
/s/ Antoine J. Lafargue /s/ Meg A. Gentle

Antoine J. Lafargue Meg A. Gentle

President and Chief Executive Officer President and Chief Executive Officer

Neither the U.S. Securities and Exchange Commission nor any state securities commission has approved or
disapproved of the securities to be issued under the enclosed joint proxy statement/prospectus or passed upon
the adequacy or accuracy of the joint proxy statement/prospectus. Any representation to the contrary is a
criminal offense.
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Magellan Petroleum Corporation
1775 Sherman Street, Suite 1950
Denver, Colorado 80203
NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To be held on February 9, 2017
To the Stockholders of Magellan Petroleum Corporation:

We will hold a special meeting of the stockholders of Magellan Petroleum Corporation, a Delaware corporation
( Magellan ), on February 9, 2017, at 10:00 a.m. local time in the Lobby Conference Room of the Denver Financial
Center, located at 1775 Sherman Street, Denver, Colorado 80203, for the following purposes:

1. To vote on a proposal to approve the issuance of shares of Magellan common stock, par value $0.01 per
share, to stockholders of Tellurian Investments Inc., a Delaware corporation ( Tellurian Investments ),
contemplated by the Agreement and Plan of Merger, dated as of August 2, 2016, by and among
Magellan, Tellurian Investments and River Merger Sub, Inc., a Delaware corporation and a direct wholly
owned subsidiary of Magellan ( Merger Sub ), as that agreement may be amended from time to time (the

merger agreement ), a copy of which is included as Annex A to the joint proxy statement/prospectus of
which this notice is a part;

2. To vote on a proposal to approve the Magellan Petroleum Corporation 2016 Omnibus Incentive
Compensation Plan (the Magellan 2016 Plan ), including the material terms of the performance goals set
forth in the Magellan 2016 Plan for purposes of Section 162(m) of the Internal Revenue Code, a copy of
which plan is included as Annex C to the joint proxy statement/prospectus of which this notice is a part;

3. To vote on a proposal to approve, on a non-binding advisory basis, the compensation that may become
payable to Magellan s named executive officers in connection with the completion of the merger;

4. To vote on a proposal to approve the adjournment of the Magellan special meeting to a later date or
dates, if necessary or appropriate, to solicit additional proxies in the event there are not sufficient votes at
the time of the Magellan special meeting to approve the other proposals contained in this notice; and

5. To vote on a proposal to ratify the appointment of EKS&H LLLP as the independent registered public
accounting firm of Magellan for the fiscal year ending June 30, 2017.
Only holders of record of Magellan common stock at the close of business on January 9, 2017, the record date for the
Magellan special meeting, are entitled to notice of and to vote at the meeting or any adjournment or postponement of
the meeting. The merger and the other proposed transactions contemplated by the merger agreement cannot be
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completed unless Magellan stockholders approve the merger agreement.

Approval of Magellan Proposals 1, 2, 3 and 5 requires the affirmative vote of holders of a majority of the shares of
Magellan common stock present in person or represented by proxy at the
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Magellan special meeting and entitled to vote on each respective proposal, assuming that a quorum is

present. Approval of Magellan Proposal 4 requires the affirmative vote of holders of a majority of the shares of
Magellan common stock present in person or represented by proxy at the Magellan special meeting, regardless of
whether there is a quorum.

Magellan s board of directors recommends that you vote (1) FOR the approval of the issuance of shares of Magellan
common stock to Tellurian Investments stockholders in connection with the merger; (2) FOR the approval of the
Magellan 2016 Plan, including the material terms of the performance goals set forth in the Magellan 2016 Plan for
purposes of Section 162(m) of the Internal Revenue Code; (3) FOR the approval, on a non-binding advisory basis, of
the compensation that may become payable to Magellan s named executive officers in connection with the completion
of the merger; (4) FOR the proposal to approve the adjournment of the Magellan special meeting, if necessary or
appropriate, to permit further solicitation of proxies; and (5) FOR the ratification of the appointment of EKS&H LLLP
as the independent registered public accounting firm of Magellan for the fiscal year ending June 30, 2017.

To ensure your representation at the Magellan special meeting, please complete and promptly mail your proxy card in
the return envelope enclosed, or authorize the individuals named on your proxy card to vote your shares by calling the
toll-free telephone number or by using the Internet as described in the instructions included with your proxy card or
voting instruction card. This will not prevent you from voting in person, but will help to secure a quorum for the
Magellan special meeting and avoid added solicitation costs. If your shares are held in street name by your broker or
other nominee, only that holder can vote your shares, and the vote cannot be cast on any matter other than the proposal
to ratify the appointment of EKS&H as the independent registered public accounting firm of Magellan, unless you
provide instructions to your broker. You should follow the directions provided by your broker regarding how to
instruct your broker to vote your shares. Your proxy may be revoked at any time before it is voted. Please review the
joint proxy statement/prospectus accompanying this notice for more complete information regarding the Magellan
special meeting.

By Order of the Board of Directors,

/s/ Antoine J. Lafargue

Antoine J. Lafargue, Corporate Secretary

January 13, 2017
Neither the U.S. Securities and Exchange Commission nor any state securities commission has approved or
disapproved of the merger agreement, the merger or the other transactions contemplated by the merger agreement or
passed upon the fairness or merits of the merger agreement, the merger or the other transactions contemplated by the
merger agreement or upon the accuracy or adequacy of the information contained in this joint proxy
statement/prospectus. Any representation to the contrary is a criminal offense.

YOUR VOTE IS IMPORTANT.

WHETHER OR NOT YOU PLAN TO ATTEND THE MAGELLAN SPECIAL MEETING, PLEASE VOTE ALL
PROXIES YOU RECEIVE. STOCKHOLDERS OF RECORD CAN VOTE ANY ONE OF THREE WAYS:
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VIA INTERNET: VISIT THE WEBSITE ON YOUR PROXY CARD TO VOTE VIA THE
INTERNET; OR

BY MAIL: MARK, SIGN, DATE, AND MAIL YOUR PROXY CARD IN THE ENCLOSED
POSTAGE-PAID ENVELOPE.
THE METHOD BY WHICH YOU DECIDE TO VOTE WILL NOT LIMIT YOUR RIGHT TO VOTE AT THE
MAGELLAN SPECIAL MEETING. IF YOU LATER DECIDE TO ATTEND THE MAGELLAN SPECIAL
MEETING IN PERSON, YOU MAY VOTE YOUR SHARES EVEN IF YOU HAVE PREVIOUSLY SUBMITTED
A PROXY.

IF YOU HOLD YOUR SHARES THROUGH A BANK, BROKER OR OTHER NOMINEE, YOU MUST FOLLOW
THE VOTING INSTRUCTIONS PROVIDED BY THE NOMINEE. IN ADDITION, YOU MUST OBTAIN A
PROXY, EXECUTED IN YOUR FAVOR, FROM THE NOMINEE TO BE ABLE TO VOTE AT THE
MAGELLAN SPECIAL MEETING. YOU MAY BE ABLE TO VOTE VIA THE INTERNET OR BY TELEPHONE
IN ACCORDANCE WITH THE INSTRUCTIONS THE NOMINEE PROVIDES.
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Tellurian Investments Inc.
1201 Louisiana Street, Suite 3100
Houston, Texas 77002
NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To be held on February 9, 2017
To the Stockholders of Tellurian Investments Inc.:

We will hold a special meeting of the stockholders of Tellurian Investments Inc., a Delaware corporation ( Tellurian
Investments ), on February 9, 2017, at 3:00 p.m. local time at the offices of Akin Gump Strauss Hauer & Feld LLP
located at 1111 Louisiana Street, 44th Floor, Houston, Texas 77002, for the following purposes:

1. To vote on a proposal to approve the merger contemplated by the Agreement and Plan of Merger, dated
as of August 2, 2016, by and among Magellan Petroleum Corporation ( Magellan ), Tellurian Investments
and River Merger Sub, Inc., a Delaware corporation and a direct wholly owned subsidiary of Magellan
( Merger Sub ), as that agreement may be amended from time to time (the merger agreement ), a copy of
which is included as Annex A to the joint proxy statement/prospectus of which this notice is a part; and

2. To approve any adjournments or postponements of the meeting.
Only holders of record of Tellurian Investments common stock at the close of business on January 13, 2017, the
record date for the Tellurian Investments special meeting, are entitled to notice of and to vote at the meeting or any
adjournment or postponement of the meeting. The merger and the other proposed transactions contemplated by the
merger agreement cannot be completed unless Tellurian Investments stockholders approve the merger
agreement. Tellurian Investments stockholders are entitled to appraisal rights under Section 262 of the General
Corporation Law of the State of Delaware, which we refer to as the DGCL or Delaware law, provided they satisfy the
special criteria and conditions set forth in Section 262 of the DGCL. Tellurian Investments common stock held by
stockholders that do not vote for approval of the merger and make a demand for appraisal in accordance with
Delaware law will not be converted into Magellan stock, but will be converted into the right to receive from the
combined company consideration determined in accordance with Delaware law. For more information regarding
appraisal rights, see The Merger Appraisal Rights beginning on page 108 of the joint proxy statement/prospectus of
which this notice is a part. In addition, a copy of Section 262 of the DGCL is attached to such joint proxy
statement/prospectus as Annex D.

Approval of Tellurian Investments Proposal 1 requires the affirmative vote of holders of a majority of the outstanding
shares of Tellurian Investments common stock entitled to vote thereon.

Tellurian Investments board of directors recommends that you vote  FOR the approval of the merger and the
transactions contemplated by the merger agreement, including the merger.
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on your proxy card to vote your shares by calling the toll-free telephone number or by using the Internet as described
in the instructions included with your proxy card or voting instruction card. This will not prevent you from voting in
person, but will help to secure a quorum for the Tellurian Investments special meeting and avoid added solicitation
costs. Your proxy may be revoked at any time before it is voted. Please review the joint proxy statement/prospectus
accompanying this notice for more complete information regarding the Tellurian Investments special meeting.

By Order of the Board of Directors,

/s/ Christopher Daniels

Christopher Daniels, Corporate Secretary

January 13, 2017
Neither the U.S. Securities and Exchange Commission nor any state securities commission has approved or
disapproved of the merger agreement, the merger or the other transactions contemplated by the merger agreement or
passed upon the fairness or merits of the merger agreement, the merger or the other transactions contemplated by the
merger agreement or upon the accuracy or adequacy of the information contained in this joint proxy
statement/prospectus. Any representation to the contrary is a criminal offense.

YOUR VOTE IS IMPORTANT.

WHETHER OR NOT YOU PLAN TO ATTEND THE TELLURIAN INVESTMENTS SPECIAL MEETING,
PLEASE VOTE ALL PROXIES YOU RECEIVE. STOCKHOLDERS OF RECORD CAN VOTE ANY ONE OF
THREE WAYS:

BY TELEPHONE: CALL THE TOLL-FREE NUMBER ON YOUR PROXY CARD TO VOTE BY
PHONE:

VIA INTERNET: VISIT THE WEBSITE ON YOUR PROXY CARD TO VOTE VIA THE
INTERNET: OR

BY MAIL: MAIL, MARK, SIGN, DATE, AND MAIL YOUR PROXY CARD IN THE ENCLOSED
POSTAGE-PAID ENVELOPE.
IF YOU LATER DECIDE TO ATTEND THE TELLURIAN INVESTMENTS SPECIAL MEETING IN PERSON,
YOU MAY VOTE YOUR SHARES EVEN IF YOU HAVE PREVIOUSLY SUBMITTED A PROXY BY
NOTIFYING THE CORPORATE SECRETARY IN WRITING PRIOR TO THE VOTING OF THE PROXY.
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ADDITIONAL INFORMATION

Pursuant to Rule 411 under the Securities Act of 1933, as amended (the Securities Act ), this joint proxy
statement/prospectus incorporates by reference the complete terms of particular portions of certain documents that are
summarized in this joint proxy statement/prospectus. You can obtain complete copies of the documents incorporated
by reference into this joint proxy statement/prospectus free of charge by requesting them in writing or by telephone
from Magellan at the following address and telephone number:

Antoine J. Lafargue, Corporate Secretary

Magellan Petroleum Corporation

1775 Sherman Street, Suite 1950

Denver, Colorado 80203

Telephone: (720) 484-2400

Investors may also consult Magellan s or Tellurian Investments website for more information about Magellan
or Tellurian Investments, respectively. Magellan s website is www.magellanpetroleum.com. Tellurian
Investments website is www.tellurianinvestments.com. Information included on these websites is not
incorporated by reference into this joint proxy statement/prospectus.

If you would like to request any documents, please do so by February 2, 2017 in order to receive them before
the respective special meetings of stockholders. If you request any documents, Magellan or Tellurian
Investments will mail them to you by first class mail, or another equally prompt means, after receipt of your

request.

For a more detailed description of the information incorporated by reference into this joint proxy statement/prospectus
and how you may obtain it, see Where You Can Find More Information beginning on page 170.
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ABOUT THIS JOINT PROXY STATEMENT/PROSPECTUS

This joint proxy statement/prospectus, which forms part of a registration statement on Form S-4 filed with the U.S.
Securities and Exchange Commission (the SEC ) by Magellan, constitutes a prospectus of Magellan under the
Securities Act, with respect to the shares of Magellan common stock to be issued to Tellurian Investments

stockholders in connection with the merger. This joint proxy statement/prospectus also constitutes a proxy statement
for Magellan under the Securities Exchange Act of 1934, as amended (the Exchange Act ). It also constitutes a notice
of meeting with respect to the special meeting of Magellan stockholders and a notice of meeting with respect to the
special meeting of Tellurian Investments stockholders.

You should rely only on the information contained in or incorporated by reference into this joint proxy
statement/prospectus. Neither Magellan nor Tellurian Investments has authorized anyone to give any information or
make any representation about the merger, Magellan or Tellurian Investments that is different from, or in addition to,
that contained in this joint proxy statement/prospectus or in any of the materials that have been incorporated by
reference into this joint proxy statement/prospectus. Therefore, if anyone distributes this type of information, you
should not rely on it. This joint proxy statement/prospectus is dated January 10, 2017. You should not assume that the
information contained in this joint proxy statement/prospectus is accurate as of any date other than that date. Neither
our mailing of this joint proxy statement/prospectus to Magellan stockholders or Tellurian Investments stockholders
nor the issuance by Magellan of shares of common stock pursuant to the merger agreement will create any implication
to the contrary.

This joint proxy statement/prospectus does not constitute an offer to sell, or a solicitation of an offer to buy, any
securities, or the solicitation of a proxy, in any jurisdiction to or from any person to whom it is unlawful to make any
such offer or solicitation. Information contained in this joint proxy statement/prospectus regarding Magellan has been
provided by Magellan and information contained in this joint proxy statement/prospectus regarding Tellurian
Investments has been provided by Tellurian Investments.

All references in this joint proxy statement/prospectus to Magellan refer to Magellan Petroleum Corporation, a
Delaware corporation; all references in this joint proxy statement/prospectus to Merger Sub refer to River Merger Sub,
Inc., a Delaware corporation and direct wholly owned subsidiary of Magellan formed for the sole purpose of effecting
the merger; all references in this joint proxy statement/prospectus to Tellurian Investments refer to Tellurian
Investments Inc., a Delaware corporation; unless otherwise indicated or as the context requires, all references in this

joint proxy statement/prospectus to we, our and us refer to Magellan and Tellurian Investments collectively; and,
unless otherwise indicated or as the context requires, all references to the merger agreement refer to the Agreement
and Plan of Merger, dated as of August 2, 2016, as amended, by and among Magellan Petroleum Corporation,

Tellurian Investments Inc. and River Merger Sub, Inc., which is incorporated by reference into this joint proxy
statement/prospectus and a copy of which is included as Annex A to this joint proxy statement/prospectus. Magellan

and Tellurian Investments, subject to and following completion of the merger, are sometimes referred to in this joint
proxy statement/prospectus as the combined company.
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QUESTIONS AND ANSWERS ABOUT VOTING PROCEDURES AND THE MEETINGS

The following are some questions that you, as a Magellan stockholder or a Tellurian Investments stockholder, may
have regarding the merger and the other matters being considered at the special meetings, as well as the answers to
those questions. Magellan and Tellurian Investments urge you to read carefully the remainder of this joint proxy
statement/prospectus including any documents incorporated by reference and the Annexes in their entirety because
the information in this section does not provide all of the information that might be important to you with respect to
the merger agreement, the merger and the other matters being considered at the special meetings. See Where You
Can Find More Information beginning on page 170.

Q: Why am I receiving this joint proxy statement/prospectus?

A: Magellan and Tellurian Investments have entered into a merger agreement, pursuant to which each outstanding
share of common stock, par value $0.001 per share, of Tellurian Investments will be converted into the right to
receive 1.300 shares of common stock of Magellan, and Merger Sub will merge with and into Tellurian
Investments (the merger ), with Tellurian Investments continuing as the surviving corporation and a direct
subsidiary of Magellan.

In order to complete the merger, among other conditions,

Magellan stockholders must approve the issuance of shares of Magellan common stock to Tellurian
Investments stockholders in connection with the merger; and

Tellurian Investments stockholders must approve and adopt the merger agreement and the transactions
contemplated by the merger agreement, including the merger.
Magellan and Tellurian Investments will hold separate special meetings of their stockholders to obtain these
approvals. This joint proxy statement/prospectus contains and incorporates by reference important information about
Magellan and Tellurian Investments, the merger agreement, the merger, the other transactions contemplated by the
merger agreement, and the Magellan and Tellurian Investments special meetings of stockholders. You should read all
of the available information carefully and in its entirety.

Q: What effect will the merger have?

A: If the merger is completed, Tellurian Investments will become a subsidiary of Magellan and Tellurian Investments
common stockholders will become stockholders of Magellan.

Following the merger, the common stockholders of Magellan and Tellurian Investments will be the common

stockholders of the combined company.

Immediately following the closing of the transactions contemplated by the merger agreement, Magellan expects to file
a certificate of amendment to Magellan s restated certificate of incorporation and to amend Magellan s bylaws for the
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purpose of effecting a name change of the company from Magellan Petroleum Corporation to Tellurian Inc. Pursuant
to Section 242(b)(1) of the General Corporation Law of the State of Delaware, which we refer to as the DGCL or
Delaware law, and the bylaws of Magellan, the name change will not require stockholder approval but will need to be
approved by the board of directors of the combined company. The name change will not affect the rights of Magellan s
existing stockholders. There will be no other changes to the certificate of incorporation or bylaws of Magellan in
connection with the name change.
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Q: What will I receive in the merger?

A: Magellan stockholders: Regardless of whether the merger is completed, Magellan stockholders will retain the
Magellan common stock that they currently own. They will not receive any merger consideration, and they will
not receive any additional shares of Magellan common stock in the merger.

Tellurian Investments stockholders: If the merger is completed, Tellurian Investments common stockholders will

receive 1.300 shares of Magellan common stock for each share of Tellurian Investments common stock that they hold

immediately prior to the effective time of the merger (other than shares of Tellurian Investments common stock held
by any holder who has properly exercised appraisal rights of such shares in accordance with Section 262 of the

DGCL, as described in this joint proxy statement/prospectus). If a holder of Tellurian Investments common stock is

entitled to receive any fractional shares of Magellan stock, such holder will receive such fractional share.

Q: How will Magellan equity awards be treated?

A: Certain current and former Magellan employees, officers and directors hold equity compensation plan awards
under the Magellan Petroleum Corporation 1998 Stock Incentive Plan (the Magellan 1998 Plan ) or the Magellan
Petroleum Corporation 2012 Omnibus Incentive Compensation Plan (the Magellan 2012 Plan ). At the closing of
the transactions contemplated by the merger agreement, any outstanding options held by Magellan current and
former employees, officers and directors will remain exercisable for such period of time as provided in the
applicable award agreement and the Magellan 1998 Plan or the Magellan 2012 Plan. The vesting of awards to
current and former Magellan employees, officers and directors will be accelerated as a result of the merger, in
accordance with the terms of the applicable award agreement and the merger agreement.

Q: What is the value of the merger consideration?

A: Because Magellan will issue 1.300 shares of Magellan common stock in exchange for each share of Tellurian
Investments common stock outstanding immediately prior to the merger, the value of the merger consideration that
Tellurian Investments stockholders receive will depend on the price per share of Magellan common stock at the
effective time of the merger. That price will not be known at the time of the special meetings and may be greater
or less than the current price or the price at the time of the special meetings. We urge you to obtain current market
quotations of Magellan common stock. See Risk Factors beginning on page 32.

Q: What are the principal conditions of the proposed merger?

A: The merger and the other transactions contemplated by the merger agreement require the approval of Magellan and
Tellurian Investments stockholders. Magellan and Tellurian Investments are holding special meetings of
stockholders to obtain the requisite approval. The other principal conditions of the merger include the following:
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the accuracy of each party s representations and warranties contained in the merger agreement and each party s
compliance with its covenants and agreements contained in the merger agreement in all material respects;

all directors and officers of Magellan and each Magellan subsidiary shall have resigned, except for
any person(s) that might be designated by Tellurian Investments;
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Antoine J. Lafargue, Magellan s current President and Chief Executive Officer, shall have released any and all
contractual or similar obligations payable to him from Magellan or its affiliates, or otherwise owed to him as a
result of his services as an officer, director, agent or employee of Magellan or its affiliates, provided that such
release (i) will be subject to receipt by Mr. Lafargue of an offer of employment by Magellan, effective as of
the effective time of the merger, providing for terms and conditions substantially similar to those set forth in
the Tellurian Investments disclosure schedule to the merger agreement and (ii) will not affect any right of
Mr. Lafargue to indemnification and insurance as provided in the merger agreement; and

shares of Magellan common stock to be issued in the merger shall have been approved for listing on the
NASDAQ Capital Market, subject to official notice of issuance.
For a description of the other terms and conditions of the merger, please see The Merger Agreement beginning on
page 113 of this joint proxy statement/prospectus. A copy of the merger agreement is attached to this joint proxy
statement/prospectus as Annex A.

Q: Will the proposed transactions result in a change in control of Magellan?

A: Yes. Assuming the transactions contemplated by the merger agreement are completed, all of Magellan s board of
directors positions will be nominees of Tellurian Investments, and Magellan s executive officers will be comprised
primarily of the present executive officers of Tellurian Investments. The present holders of Magellan common

stock, former Tellurian Investments stockholders and Petrie Partners Securities, LLC (Magellan s financial advisor)

are expected to own approximately 3.4%, 96.3% and 0.2%, respectively, of Magellan common stock after the
merger.

Q: Who will serve on the Magellan board of directors following the completion of the merger?

A: The merger agreement provides that, upon completion of the merger, all directors of Magellan will have
resigned, and Magellan will appoint to its board of directors all of the members of the Tellurian Investments
board of directors. It is anticipated that, following the completion of the merger, the Magellan board of
directors will have eight members.

Q: Who will serve as executive management of Magellan following the completion of the merger?

A: The combined company will be led by its Chairman, Charif Souki; Executive Vice Chairman, Martin Houston;
President and Chief Executive Officer, Meg A. Gentle; Executive Vice President and Chief Operating Officer, R.
Keith Teague; Senior Vice President and Chief Financial Officer, Antoine J. Lafargue; General Counsel, Daniel A.
Belhumeur; Corporate Secretary, Christopher Daniels; Senior Vice President Projects, Howard Candelet; Senior
Vice President Gas Supply, Mark Evans; and Senior Vice President LNG Trading, Tarek Souki.

Q: What am I voting on?
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A: Magellan stockholders: Magellan stockholders are voting on (1) a proposal to approve the issuance of shares of
Magellan common stock to Tellurian Investments stockholders in connection with the merger; (2) a proposal to
approve the Magellan 2016 Plan, including the material terms of the performance goals set forth in the Magellan
2016 Plan for purposes of Section 162(m) of the Internal Revenue Code of 1986, as amended (the Code ); (3) a
proposal to approve, on a non-binding advisory basis, the compensation that may become payable to Magellan s
named executive officers
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in connection with the completion of the merger; (4) a proposal to approve the adjournment of the Magellan
special meeting, if necessary or appropriate, to permit further solicitation of proxies; and (5) a proposal to ratify
the appointment of EKS&H LLLP ( EKS&H ) as the independent registered public accounting firm of Magellan for
the fiscal year ending June 30, 2017.
Tellurian Investments stockholders: Tellurian Investments stockholders are voting on a proposal to approve and adopt
the merger agreement, the merger and the other transactions contemplated by the merger agreement.

Q: What vote is required to approve these proposals?

A: Magellan stockholders: In order for the proposals to be voted on at the Magellan special meeting, a quorum of the
shares must be present. A quorum is 33 '4% of the issued and outstanding shares of Magellan common stock. All
shares of Magellan common stock held by stockholders who are present in person or by proxy will count towards a
quorum, including Magellan shares held by stockholders who are present in person at the Magellan special
meeting but not voting, and Magellan shares for which Magellan has received proxies indicating that their holders
have abstained. Shares of Magellan common stock held by stockholders who are not present in person or by proxy
will not be counted towards a quorum.

Each of Magellan Proposal 1 (to approve the issuance of shares of Magellan common stock to Tellurian Investments

stockholders in connection with the merger), Magellan Proposal 2 (to approve the Magellan 2016 Plan, including the

material terms of the performance goals set forth in the Magellan 2016 Plan for purposes of Section 162(m) of the

Code), Magellan Proposal 3 (to approve, on a non-binding advisory basis, the compensation that may become payable

to Magellan s named executive officers in connection with the completion of the merger), and Magellan Proposal 5 (to

ratify the appointment of EKS&H as the independent registered public accounting firm of Magellan for the fiscal year
ending June 30, 2017) will require the affirmative vote of holders of a majority of the shares of Magellan common
stock present in person or represented by proxy at the Magellan special meeting and entitled to vote on each respective
proposal, assuming that a quorum is present. Magellan Proposal 1 is referred to as the merger proposal, Magellan

Proposal 2 is referred to as the plan proposal, and Magellan Proposal 3 is referred to as the compensation proposal.

Magellan Proposal 4 (to approve the adjournment of the Magellan special meeting, if necessary or appropriate, to

permit further solicitation of proxies) will require the affirmative vote of holders of a majority of the shares of

Magellan common stock present in person or represented by proxy at the Magellan special meeting and entitled to

vote on the proposal, regardless of whether there is a quorum. See The Magellan Meeting Quorum for a description of

the effect of broker non-votes and abstentions on the outcome of each vote.

Tellurian Investments stockholders: In order for the proposal to be voted on at the Tellurian Investments special
meeting, a quorum of the shares must be present. A quorum is a majority of the issued and outstanding shares of
Tellurian Investments common stock. All shares of Tellurian Investments common stock held by stockholders who
are present in person or by proxy will count towards a quorum, including Tellurian Investments shares held by
stockholders who are present in person at the Tellurian Investments special meeting but not voting, and Tellurian
Investments shares for which Tellurian Investments has received proxies indicating that their holders have abstained.
Shares of Tellurian Investments common stock held by stockholders who are not present in person or by proxy will
not be counted towards a quorum.
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Tellurian Investments Proposal 1 to approve and adopt the merger agreement, the merger and the other transactions
contemplated by the merger agreement will require the affirmative vote of holders of a majority of the outstanding
shares of Tellurian Investments common stock entitled to vote thereon. See The Tellurian Investments

Meeting Quorum for a description of the effect of abstentions on the outcome of each vote.

Q: When do you expect the merger to be completed?

A: The parties will complete the transactions contemplated by the merger agreement when all of the conditions to the
completion of the transactions, as provided in the merger agreement, are satisfied or waived. The parties anticipate
closing the transactions as soon as possible after approval by the Magellan and Tellurian Investments stockholders
of the proposal regarding the transactions contemplated by the merger agreement.

Q: What happens if the merger is not completed?

A: If the merger is not completed, the Tellurian Investments common stock will not be converted into the right to
receive Magellan common stock, and Tellurian Investments common stockholders will continue to hold Tellurian
Investments common stock.

If the merger agreement is terminated by Magellan to accept a superior proposal, or by Tellurian Investments because

Magellan has breached its obligation not to solicit an alternative proposal after the execution of the merger agreement

or because the Magellan board of directors has changed its recommendation that stockholders approve the merger,

then Magellan will be required to pay a termination fee to Tellurian Investments for any and all third-party transaction
fees and expenses incurred by Tellurian Investments with the drafting, negotiation, execution and delivery of the
merger agreement and related documents (including fees and expenses for attorneys, accountants and other advisors),
subject to a maximum of $1,000,000 in the aggregate. A termination fee may also be payable by Magellan to Tellurian

Investments in some circumstances in which an alternative proposal is made, the merger fails to close and Magellan

subsequently agrees to an alternative proposal.

If the merger agreement is terminated by Magellan or Tellurian Investments because the Tellurian Investments
stockholders do not approve the merger at their special meeting, or by Magellan because Tellurian Investments does
not use commercially reasonable efforts to secure the approval for the listing of the Magellan shares on the NASDAQ
Capital Market, then Tellurian Investments will be required to pay a reverse termination fee to Magellan of
$1,000,000.

In addition, should the merger with Tellurian Investments not close, Magellan will need to pursue other alternatives,
including other potential merger candidates, in order to continue as a going concern.

See the sections entitled The Merger Agreement Termination of the Merger Agreement, = The Merger
Agreement Termination Fee and The Merger Agreement Reverse Termination Fee of this joint proxy
statement/prospectus for a discussion of these and other rights of each of Magellan and Tellurian Investments to
terminate the merger agreement.
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Q: Do I need to do anything with my shares of common stock other than vote for proposals at the special
meetings of stockholders?

A: Magellan stockholders: If you are a Magellan stockholder, after the merger is completed, you are not required to
take any action with respect to your shares of Magellan common stock.

Tellurian Investments stockholders: If you are a Tellurian Investments stockholder, after the merger is completed,

each share of Tellurian Investments common stock that you hold will be converted automatically into the right to

receive 1.300 shares of Magellan common stock. You do not need to take any action at this time. After the merger is

completed, you will receive instructions on how to exchange your shares.

Q: Are stockholders entitled to appraisal rights?

A: The holders of Magellan common stock are not entitled to appraisal rights in connection with the merger under
Delaware law. Tellurian Investments stockholders are entitled to appraisal rights under Section 262 of the DGCL,
provided they satisfy the special criteria and conditions set forth in Section 262 of the DGCL. Tellurian
Investments common stock held by stockholders that do not vote for approval of the merger and make a demand
for appraisal in accordance with Delaware law will not be converted into Magellan stock, but will be converted
into the right to receive from the combined company consideration determined in accordance with Delaware law.

For more information regarding appraisal rights, see The Merger Appraisal Rights beginning on page 108 of this joint

proxy statement/prospectus. In addition, a copy of Section 262 of the DGCL is attached to this joint proxy
statement/prospectus as Annex D.

Q: Why are Magellan stockholders being asked to approve the Magellan 2016 Plan?

A: The Magellan 2016 Plan is being proposed to revise and replace the Magellan 2012 Plan. The primary updates will
include increasing the number of shares available for issuance, changing the material terms of the performance
goals under the Magellan 2016 Plan, and making additional changes that the Magellan board of directors believes
will better align Magellan s incentive compensation with the proposed direction of Magellan after the merger. As
part of the plan proposal and as required under Section 162(m) of the Code and related regulations, Magellan
stockholders are being asked to approve the material terms of the performance goals (including the business
criteria on which any qualified performance goals are based) under the Magellan 2016 Plan so that awards made
by the Compensation, Nominating and Governance Committee of the board of directors of the combined company

(the CNG Committee ) to employees and officers can qualify as performance-based compensation deductible under

Section 162(m) of the Code. For more information regarding the Magellan 2016 Plan, see Proposals for the
Magellan Special Meeting Magellan Proposal 2: Approval of the Magellan 2016 Plan beginning on page 128 of
this joint proxy statement/prospectus.
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Q: In making awards intended to meet the standards of Section 162(m) of the Code, what may the CNG

Committee base performance goal(s) on?

A: For purposes of Section 162(m) of the Code, the business criteria upon which any qualified performance goals are

based are:

Financial Earnings
Goals:
Revenues

Debt level
Cost reduction targets
Interest-sensitivity gap levels

EBITDAX or adjusted
EBITAX

Operating Engineering milestones
Goals:
Construction milestones

Regulatory milestones
Execution of engineering,
procurement and construction

agreements

Completion of regulatory
filings

Corporate Total stockholder return
and Other
Goals: Asset quality levels

Investments

Satisfactory internal or
external audits

Earnings per share Net income

Cash flow from operations Free cash flow

Equity ratios Expenses

Capital expended Working capital

Weighted average cost of Operating or profit margin
capital

Return on equity or capital

Return on assets employed

Receipt of and compliance Completion of construction
with regulatory approvals milestones

Receipt of a commitment Achievement of safety
of financing or refinancing standards

Closing of financing or Operating efficiency
refinancing

Production targets
Reaching Final Investment

Decision Fuel usage
Execution of commercial Cost of production
agreements

Management of risk

Market share Charge-offs
Assets Non-performing assets
Asset sale targets Fair market value of

common stock
Value of assets
Regulatory compliance
Employee

Achievement of balance sheetretention/attrition rates Safety targets

or income statement objectives

Table of Contents

34



Edgar Filing: MAGELLAN PETROLEUM CORP /DE/ - Form DEFM14A

Improvements of financial Economic value added
ratings
MMBTU growth per net
debt adjusted share

Q: Why are Magellan stockholders being asked to cast a non-binding advisory vote on the compensation
proposal?

A: In accordance with the rules promulgated by the SEC under Section 14A of the Exchange Act, Magellan is
providing its stockholders with the opportunity to approve, on a non-binding advisory basis, the compensation that
may become payable to Magellan s named executive officers in connection with the completion of the merger, as
disclosed in The Merger Interests of Magellan Directors and Executive Officers in the Merger and Proposals for the
Magellan Special Meeting Magellan Proposal 3: Advisory (Non-Binding) Vote on Golden Parachute
Compensation.
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Q: What will happen if Magellan stockholders do not approve the compensation proposal?

A: The vote on the compensation proposal is a vote separate and apart from the vote on the merger proposal.
Accordingly, Magellan stockholders may vote to approve and adopt the merger proposal and vote not to approve
the compensation proposal, and vice versa. Because the vote on the compensation proposal is advisory only, it will
not be binding on either Magellan or Tellurian Investments. Accordingly, if the merger agreement is approved and
adopted and the merger is completed, the compensation will be payable, subject only to the conditions applicable
thereto, regardless of the outcome of the vote on the compensation proposal.

Q: When and where will the special meetings of stockholders be held?

A: Magellan stockholders: The special meeting of Magellan stockholders will take place on February 9, 2017, at
10:00 a.m. local time in the Lobby Conference Room of the Denver Financial Center, located at 1775 Sherman
Street, Denver, Colorado 80203.

Tellurian Investments stockholders: The special meeting of Tellurian Investments stockholders will take place on

February 9, 2017, at 3:00 p.m. local time at the offices of Akin Gump Strauss Hauer & Feld LLP located at 1111

Louisiana Street, 44th Floor, Houston, Texas 77002.

Q: Who can attend and vote at the special meetings of stockholders?

A: Magellan stockholders: Only holders of record of Magellan common stock at the close of business on January 9,
2017, the record date for the special meeting of Magellan stockholders, are entitled to vote at the meeting or any
adjournment or postponement of the meeting. As of the record date, there were 5,879,610 shares of Magellan
common stock issued and outstanding and entitled to vote at the special meeting of Magellan stockholders. Each
outstanding share of Magellan common stock on the record date is entitled to one vote on each matter properly
brought before the Magellan special meeting.

Tellurian Investments stockholders: Only holders of record of Tellurian Investments common stock at the close of

business on January 13, 2017, the record date for the special meeting of Tellurian Investments stockholders, are

entitled to vote at the meeting or any adjournment or postponement of the meeting. As of the record date, there were

145,203,615 shares of Tellurian Investments common stock issued and outstanding and entitled to vote at the special

meeting of Tellurian Investments stockholders. Each outstanding share of Tellurian Investments common stock on the

record date is entitled to one vote on each matter properly brought before the Tellurian Investments special meeting.

Q: How may I vote at the special meetings of stockholders?

A: Magellan stockholders: You may vote using any of the following methods:

1. IN PERSON
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Attend the Magellan special meeting and vote in person.

2. BY MAIL

Mark, sign and date your proxy card and return it in the postage-paid envelope provided. The named
proxies will vote your stock according to your directions. If you submit a
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signed proxy card without indicating your vote, the person voting the proxy will vote your stock in favor
of the proposals.

3. BY TELEPHONE: Call toll free 1-800-690-6903

Vote your proxy 24 hours a day, 7 days a week, until 11:59 p.m. Eastern Standard Time on February 8,
2017.

Please have your proxy card and the last four digits of your Social Security Number or Tax Identification
Number available. Follow the simple instructions the voice provides you.

4. BY INTERNET: http://www.proxyvote.com

Use the Internet to vote your proxy 24 hours a day, 7 days a week, until 11:59 p.m. Eastern Standard
Time on February 8, 2017.

Please have your proxy card and the last four digits of your Social Security Number or Tax Identification

Number available. Follow the simple instructions to obtain your records and create an electronic ballot.
If you hold your shares through a broker or other nominee, you must follow the voting instructions provided to you by
your broker or nominee. In addition, to attend the Magellan special meeting, you must obtain a proxy, executed in
your favor, from the broker or nominee to be able to vote at the meeting.

Tellurian Investments stockholders: You may vote using any of the following methods:

1. IN PERSON

Attend the Tellurian Investments special meeting and vote in person.

2. BY MAIL

Mark, sign and date your proxy card and return it in the postage-paid envelope provided. The named
proxies will vote your stock according to your directions. If you submit a signed proxy card without
indicating your vote, the person voting the proxy will vote your stock in favor of the proposals.

3. BY TELEPHONE: Call toll free 1-800-690-6903
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Vote your proxy 24 hours a day, 7 days a week, until 11:59 p.m. Eastern Standard Time on February 8§,
2017.

Please have your proxy card and the last four digits of your Social Security Number or Tax Identification
Number available. Follow the simple instructions the voice provides you.

4. BY INTERNET: http://www.proxyvote.com

Use the Internet to vote your proxy 24 hours a day, 7 days a week, until 11:59 p.m. Eastern Standard
Time on February 8, 2017.

Please have your proxy card and the last four digits of your Social Security Number or Tax Identification
Number available. Follow the simple instructions to obtain your records and create an electronic ballot.
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Q: Can I revoke or change my proxy?

A: Magellan stockholders: You may revoke your proxy at any time before the vote is taken at the special meeting of
Magellan stockholders. If you have not voted through a broker or other nominee, you may revoke your proxy by:

1. giving written notice of revocation no later than the commencement of the Magellan special meeting to
Magellan s Corporate Secretary, Antoine J. Lafargue:

if before commencement of the meeting on the date of the meeting, by personal delivery in the Lobby
Conference Room of the Denver Financial Center, located at 1775 Sherman Street, Denver, Colorado
80203; and

if delivered before the date of the meeting, at Magellan s offices, 1775 Sherman Street, Suite 1950,
Denver, Colorado 80203; or

2. delivering no later than the commencement of the Magellan special meeting a properly executed, later-dated
proxy; or

3. voting in person at the Magellan special meeting; however, simply attending the meeting without voting will
not revoke an earlier proxy.

Delivering a proxy will in no way limit your right to vote at the Magellan special meeting if you later decide to attend
in person. If your stock is held in the name of a broker or other nominee, you must obtain a proxy, executed in your
favor, to be able to vote at the Magellan special meeting, and must follow instructions provided to you by your broker
or nominee to revoke or change your vote. If no direction is given and the proxy is validly executed, the stock
represented by the proxy will be voted in favor of each proposal described herein. The persons authorized under the
proxies will vote upon any other business that may properly come before the Magellan special meeting according to
their best judgment to the same extent as the person delivering the proxy would be entitled to vote. Other than the
matters described herein, Magellan does not anticipate that any matters will be raised at the Magellan special meeting.

Tellurian Investments stockholders: You may revoke your proxy at any time before the vote is taken at the special
meeting of Tellurian Investments stockholders. You may revoke your proxy by:

1. giving written notice of revocation no later than the voting of the proxy at the Tellurian Investments special
meeting to Tellurian Investments Corporate Secretary, Christopher Daniels:

if before the voting of the proxy on the date of the meeting, by personal delivery at the offices of Akin
Gump Strauss Hauer & Feld LLP located at 1111 Louisiana Street, 44th Floor, Houston, Texas 77002;
and
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if delivered before the date of the meeting, at Tellurian Investments offices, 1201 Louisiana Street,
Suite 3100, Houston, Texas 77002; or

2. delivering no later than the commencement of the Tellurian Investments special meeting a properly executed,
later-dated proxy.
Delivering a proxy will in no way limit your right to vote at the Tellurian Investments special meeting if you later
decide to attend in person and revoke the proxy in writing. The persons authorized under the proxies will vote upon
any other business that may properly come before the
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Tellurian Investments special meeting according to their best judgment to the same extent as the person delivering the
proxy would be entitled to vote. Other than the matters described herein, Tellurian Investments does not anticipate that
any matters will be raised at the Tellurian Investments special meeting.

Q: What are the material U.S. federal income tax consequences of the merger to U.S. holders of Tellurian
Investments common stock?

A: The merger is intended to be treated for U.S. federal income tax purposes as a reorganization within the meaning
of Section 368(a) of the Code, and/or an exchange under Section 351 of the Code. Assuming the merger qualifies
as such a reorganization or exchange, a U.S. holder of Tellurian Investments common stock will not recognize any
gain or loss for U.S. federal income tax purposes upon the exchange of the holder s shares of Tellurian Investments
common stock for shares of Magellan common stock pursuant to the merger. For further information, see Material
U.S. Federal Income Tax Consequences of the Merger beginning on page 144.
The U.S. federal income tax consequences described above may not apply to all holders of Tellurian Investments
common stock. Your tax consequences will depend on your individual situation. Accordingly, we strongly urge you to
consult your independent tax advisor for a full understanding of the particular tax consequences of the merger to you.

Q: How does the Magellan board of directors recommend that Magellan stockholders vote?

A: The Magellan board of directors has determined that the merger and the other transactions contemplated by the
merger agreement are in the best interest of Magellan and its stockholders. Accordingly, the Magellan board of
directors unanimously recommends that Magellan stockholders vote (1) FOR the approval of the issuance of
shares of Magellan common stock to Tellurian Investments stockholders in connection with the merger; (2) FOR
the approval of the Magellan 2016 Plan, including the material terms of the performance goals set forth in the
Magellan 2016 Plan for purposes of Section 162(m) of the Code; (3) FOR the approval, on a non-binding advisory
basis, of the compensation that may become payable to Magellan s named executive officers in connection with the
completion of the merger; (4) FOR the proposal to approve the adjournment of the Magellan special meeting, if
necessary or appropriate, to permit further solicitation of proxies; and (5) FOR the ratification of the appointment
of EKS&H as the independent registered public accounting firm of Magellan for the fiscal year ending June 30,
2017.

Q: How does the Tellurian Investments board of directors recommend that Tellurian Investments stockholders
vote?

A: The Tellurian Investments board of directors has determined that the merger and the other transactions
contemplated by the merger agreement are in the best interest of Tellurian Investments and its stockholders.
Accordingly, the Tellurian Investments board of directors unanimously recommends that Tellurian Investments
stockholders vote FOR the approval of the merger agreement and the transactions contemplated by the merger
agreement, including the merger.
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Q: Why did the parties amend the merger agreement? What will happen to the recently issued Tellurian
Investments preferred stock in the merger?

A: On November 23, 2016, Tellurian Investments issued to GE Oil & Gas, Inc., a Delaware corporation and

subsidiary of General Electric Company ( GE ), 5,467,851 shares of Series A convertible preferred stock of
Tellurian Investments (the Tellurian Investments Preferred Stock )
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for an aggregate purchase price of $25 million. On the same date, Magellan, Tellurian Investments and Merger
Sub entered into the first amendment to the merger agreement in order to permit the issuance of the Tellurian
Investments Preferred Stock and to revise certain related representations of Tellurian Investments in the merger
agreement. Tellurian Investments and Magellan believe that the issuance of the Tellurian Investments Preferred
Stock will provide significant benefits to the combined company in terms of increased liquidity and ability to
pursue Tellurian Investments Driftwood liquefied natural gas ( LNG ) project.
If the merger is completed, the Tellurian Investments Preferred Stock will remain outstanding as preferred stock of a
subsidiary of Magellan. However, at that time, the Tellurian Investments Preferred Stock will become convertible in
whole, but not in part, into shares of either Magellan common stock or a new series of Magellan convertible preferred
stock (the Magellan Preferred Stock ), in each case on a one-for-one basis, subject to certain potential adjustments. The
Magellan Preferred Stock will be convertible into shares of Magellan common stock on a one-for-one basis, subject to
certain potential adjustments. Holders of the Tellurian Investments Preferred Stock will generally have the right to
vote on matters submitted to a vote of Tellurian Investments stockholders but will not be entitled to vote on any
proposal relating to the merger. The terms of the Tellurian Investments Preferred Stock and the Magellan Preferred
Stock are summarized in Description of Magellan Capital Stock Magellan Preferred Stock and Tellurian Investments
Preferred Stock.

In addition, on December 19, 2016, Tellurian Investments entered into a common stock purchase agreement with
TOTAL Delaware, Inc. ( TOTAL ), a Delaware corporation and subsidiary of TOTAL S.A. Pursuant to the common
stock purchase agreement, Tellurian Investments agreed to issue 35,384,615 shares of its common stock to TOTAL
for an aggregate purchase price of approximately $207 million (or $5.85 per share) (the TOTAL Investment ). On the
same date, the parties to the merger agreement further amended the merger agreement (i) to permit the issuance of
Tellurian Investments common stock to TOTAL and revise related representations; (ii) to increase the maximum
number of shares of Tellurian Investments common stock (or its equivalent) issuable to current and prospective
employees of Tellurian Investments under the Tellurian Investments 2016 Omnibus Incentive Plan between August 2,
2016 and the closing of the merger from 10,000,000 to 13,000,000, (iii) to require Magellan to appoint one board
designee of TOTAL to the board of directors of Magellan effective upon the closing of the merger, and (iv) to extend
the Outside Date (as defined in the merger agreement) from January 31, 2017 to February 28, 2017, among other
things. As with the investment by GE, Tellurian Investments and Magellan believe that the dramatically increased
liquidity and capital resources resulting from the TOTAL Investment will provide significant benefits to the combined
company. The TOTAL Investment was completed on January 3, 2017.

Q: Who can help answer my questions?

A: Magellan stockholders: If you have any questions about how to submit your proxy, or if you need additional
copies of this joint proxy statement/prospectus or the enclosed proxy card, or if you have any questions about the
proposals, you should contact the following:

Antoine J. Lafargue, Corporate Secretary

Magellan Petroleum Corporation

1775 Sherman Street, Suite 1950

Denver, Colorado 80203

Telephone: (720) 484-2400
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Tellurian Investments stockholders: If you have any questions about how to submit your proxy, or if you need
additional copies of this joint proxy statement/prospectus or the enclosed proxy card, or if you have any questions
about the proposals, you should contact the following:

Christopher Daniels, Corporate Secretary

Tellurian Investments Inc.

1201 Louisiana Street, Suite 3100

Houston, Texas 77002

Telephone: (832) 962-4000
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SUMMARY

This summary highlights information contained elsewhere in this joint proxy statement/prospectus and may not
contain all the information that is important to you with respect to the merger and the other matters being considered
at the Magellan and Tellurian Investments special meetings. Magellan and Tellurian Investments urge you to read the
remainder of this joint proxy statement/prospectus carefully, including the attached Annexes, and the other documents
to which we have referred you. See also the section entitled Where You Can Find More Information beginning on
page 170. We have included page references in this summary to direct you to a more complete description of the
topics presented below.

The Parties to the Merger Agreement Magellan Petroleum Corporation, a Delaware corporation; Tellurian
Investments Inc., a Delaware corporation; and River Merger Sub, Inc., a
Delaware corporation.

See The Merger Agreement beginning on page 113.

Background of the Parties Magellan is a publicly traded, independent oil and gas exploration and
production company that owns interests in the Horse Hill-1 well and
related licenses in the Weald Basin, onshore United Kingdom, and an
exploration block, NT/P82, in the Bonaparte Basin, offshore Northern
Territory, Australia. Magellan common stock trades on the NASDAQ
Capital Market under the trading symbol MPET.

Tellurian Investments is a privately held company with plans to own,
develop and operate natural gas liquefaction facilities, storage facilities
and loading terminals along the United States Gulf Coast and to pursue
complementary business lines in the energy industry.

See The Merger Background of the Merger beginning on page 78.

The Merger If the merger is completed, each outstanding share of common stock,
par value $0.001 per share, of Tellurian Investments, other than shares
for which appraisal rights held by Tellurian Investments stockholders
have been perfected, will be converted into the right to receive 1.300
shares of common stock of Magellan, and Merger Sub will merge with
and into Tellurian Investments, with Tellurian Investments continuing
as the surviving corporation and a direct subsidiary of Magellan. The
Tellurian Investments Preferred Stock will remain outstanding as
preferred stock of the surviving corporation but will become convertible
in whole, but not in part, into an equal number of shares of Magellan
common stock or shares of a substantially similar class of Magellan
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Preferred Stock.

See The Merger Agreement beginning on page 113.
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Reasons for the Merger
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Magellan: Each of the special committee of the Magellan board of
directors (the Special Committee ) and the Magellan board of directors
considered the following material factors, among others, that it believes
support its determinations:

the benefit to holders of Magellan common stock resulting from
their ability to participate in the growth of the combined company,
taking into account (i) the business plan of Tellurian Investments,
(i1) the experience and credentials of Tellurian Investments senior
management as recognized global leaders in the LNG business and
(iii) the track records of the members of Tellurian Investments
management in building value for shareholders of their prior
employers;

the long-term prospects for the LNG industry, which the Special
Committee and the Magellan board of directors believe to be
favorable (although the Special Committee and the Magellan board
of directors recognize that the near- and medium-term prospects for
the industry will likely be more challenging);

that although Magellan retains assets it believes have certain
potential value, none of these assets currently generates revenue and
therefore, pursuant to Magellan s announced strategy, it will need to
pursue a business combination transaction in the relatively near
future;

the belief of the Magellan board of directors that the combined
company will be able to benefit stockholders by executing on
Tellurian Investments business plan and taking advantage of
Magellan s remaining assets and public reporting platform;

most of the alternative candidates Magellan considered as potential
merger partners are in the upstream or midstream sectors of the
energy in