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CERTIFICATE OF AMENDMENT OF
RESTATED CERTIFICATE OF INCORPORATION OF
MAGELLAN PETROLEUM CORPORATION

Magellan Petroleum Corporation, a corporation duly organized and oxisting under and by
virtue of the General Corporation Law of the State of Delaware (the

certify:

FIRST: That at a moeting of the Board of Directors of the Corporation held on
September 13, 2010, resolutions were duly adopted setting forth s proposed amendment of the
Restated Certificato of Incorporation of the Corporation (the “Restated Certificate™), declaring
seid amendment to be advisable and providing that said amendment be submitted to the
stockholdets of the Corporation for consideration thersof at the 2010 annual moeting of the
stockholders of the Corporation to be held on December 8, 2010. The resolutions seiting forth

tho proposed amendments are as follows:

' RESOLVED, that the Rostated Certificate of Incorporation of the Corporation be,

and it heroby is, amended by amending the Article thereof numbered “FOURTH"
so that, as amended, said Article shall read in its entirety as follows:

“POURTH: (a) Tho Corporation is authorized to issue two classes of shares to be
designated CommonStock (*Common Stock™) and Preferred Stock (“Preferred
8tock™), 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 issus is three
hundred million (300,000,000). The total number of sheres of Preferred Stock
that the Corporation is suthorized to issue is fifty miltion (50,000,000).

(b)  Except as otherwise provided by law, the shares of stock of the
Cotporation, 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 es may bo determined from time to timo by the
Board of Directors, provided that the aggregate number of shares issued and not
cancoelled of any and all such series shall not exceed the total number of shares of
Proforred Stock authorized by this Certificate of Incorporation. Each series of
Preferred Stock shall be distinctly designated. The voting powers, if any, of each
such serics and the preferences and relative, participating, optional and other
special rights of cach such series and~the qualifications, Hmitations and

‘restrictions thereof, if any, may differ from those of any and all other seties at any

time outstanding; and the Board of Dircctors is hereby expressly granted suthority
to fix, in the resolution or resolutions providing for the issuc of a particular series
of Preferred Stock, the voting powers, if any, of each such series and the
designations, proferences and relative, participating, optionat and other special
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rights of each such scrics and the qualifications, limitations and restrictions
thercof to the fill extent now or hereafier permitted by this Certificate of
Incorporation and the lsws of the State of Delaware. Shares of Preferred Stock,
rogardlcss of series, that are converted into other seourities or other consgideration
or othetwise acquired by the Corporation shall be retived and cancelled, and the
Corporation shall take all such sctions as are neceasary to oause such shares to
have the status of suthorized but unissued shares of Preferred Stock, without
designation as to serics, and the Company shall have the right to reissue such
ghares.” :

SECOND: That thoreafter, purvuant to resolution of its Board of Directors, at the 2010
annual moeting of the stookholders of the Corporation held on December 8, 2010, duly called
and held upon notice in sccordance with Section 222 of the General Corporation Law of the
State of Delaware, tho pocessary number of shares as roquired by statute and by the Restated
Certificato were voted and votod in favor of the amendments.

THIRD: That said amendments were duly sdopted in accordance with the provisions of
Soction 242 of the General Corporation Law of the State of Delaware,

IN WITNESS WHEREOF, the Corporation has causgl this Certificate of Amendment
to the Restated Certificats of Incorporation to bo signed this /0™ day of December, 2010,




Delaware ... .

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELANWARE, DC HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF "MAGELLAN PETROLEUM
CORPORATION", FILED IN THIS OFFICE ON THE FIFTEENTH DAY OF
OCTOBER, A.D. 2009, AT 12:32 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TCO THE
NEW CASTLE COUNTY RECORDER OF DEEDS.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF AMENDMENTY IS THE THIRTY-FIRST DAY

OF DECEMBER, A.D. 2009.

NS

Jeffrey W Bullock, Secretary of State

0661720 8100 AUT. ION: 7587547

090937693

You may verify this certificate online
at corp.delawars.gov/authver.shiml

DATE: 10-16-09
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RESTATED CERTIFICATE OF INCORPORATION OF

MAGELLAN PETROLEUM CORPORATION

Magellan Petroleum Corporation, a corporation duly organized and existing under and by
virtue of the General Corporation Law of the State of Delaware (the “Corporation”) does hereby
certify:

FIRST: That at a meeting of the Board of Directors of the Corporation held on February
2, 2009, resolutions were duly adopted setting forth a proposed amendment of the Restated
Certificate of Incorporation of the Corporation (the “Restated Centificate”), declaring said
amendment o be advisable and providing that said amendment be submitted to the stockholders
of the Co :on for consideration thereof at the annual meeting of the stockholders of the
Corporation ta be held on May 27, 2009- The resolution setting forth the proposed amendment is
as foilows:

RESOLVED, that, cffective December 31, 2009, the Resiated Certificate of
Incorporation of the Corporation be, and it here by is, amended by repealing the
Article thereof nombered “THIRTEENTH” and inserting in place of said Article
the following “[Reserved]”.

SECOND: That thereafier, pursuant to resolution of its Board of Directors, at the annual
meeting of the stockholders of the Corporation held on May 27, 2009, duly called and held upon
notice in accordance with Section 222 of the General Corporation Law of the State of Delaware,
thenecessaxynmlberofsharesandsharcholdmasmquimdbystﬂutemdbymethatcd
Certificate were voted and voted in favor of the amendment.

THIRD: That said amondment was duly adopted in accordance with the provisions of
Section 242 of the General Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment
io the Restated Certificate of Incorporation to be signed this 15® day of October, 2009.

MAGELLAN PETROLEUM CORPORATION

By:
Name:
Title:

Certificate of Amendment to Certificate of lncorporation Article 13




o Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF "MAGELLAN PETROLEUM
CORPORATION", FILED IN THIS OFFICE ON THE FIFTEENTH DAY OF
OCTOBER, A.D. 2009, AT 12:29 O'CLOCK P .M.

A FILED COPY QOF THIS CERTIFICATE HAS BEEN FORWARDED TO THE
NEW CASTLE COUNTY RECORDER OF DEEDS,

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF AMENDMENT IS THE THIRTY-FIRST DAY

OF DECEMBER, A.D. 2009.

jefirey W ;alock. Secratary

. 0661720 8100 AUTHEN ION: 7587930

090937680

You may werlfy this certificate online
at corp.dslaware.gov/authver. shtmi

DATE: 10-16-09




CERTIFICATE OF AMENDMENT OF
RESTATED CERTIFICATE OF INCORPORATION OF

MAGELLAN PETROLEUM CORPORATION

MagdlumlemComomﬁomaeomornﬁmddyoréanimdam«isﬁngunderaMby
virtue of the General Corporation Law of the State of Delaware (the “Corporation™) does hereby

certify:

FIRST: That at a meeting of the Board of Directors of the Corporation held on February
2, 2009, resolutions were duly adopted setting forth two proposed amendments of the Restated
Certificate of Incorporation of the Corporation (the “Restated Certificate™), declaring said
amendments to be advisable and providing that said amendments be submitted to the
stockholders of the Corporation for consideration thereof at the 2008 annual meeting of the
stockholders of the Corporation to be held on May 27, 2009. The resolutions setting forth the
proposed amendments are as follows:

RESOLVED, that, effective December 31, 2009, the

Restated

LA

+ t

of

RESOLVED, that, effective December 31, 2009, the Restated Certificate of
Incorporation of the Corporation be, and it hereby is, amended by amending the
Article thereof numbered “FOURTEENTH” so that, as amended, said Article
shall read in its entirety as follows:

The By-Laws of this corporation may be altered, amended or
mpealedbythevoteofamq?oﬁtyofﬂxedirectmatanyregtﬂuor
special mecting 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-
Lawsofﬂ:iscorpaaﬁonmynlsobeahered,ammdndorrepeahd
by the stockholders at any regular or special meeting calied for that
purpose by the favorable vote of sixty-six and two-thirds percent
(66 %%) of the voting power of all outstanding voting stock of the
corporation generally entitied to vote at such meeting.

State of Delaware
. Secre of State
Division Co ations
icororsion sl 12 e R e
. - jon Arti : 009
Certificats of Amcadment to Centificate of Incorporat SRV 090937680 - 0661720 FILE




SECOND: That thereafter, pursuant io resolution of its Board of Directors, at the 2008
annual meeting of the stockholders of the Corporation held on May 27, 2009, duly called and
held upon notice in accordance with Section 222 of the General Corporation Law of the State of
Delaware, the necessary rumber of shares and shareholders as required by statute and by the
Restated Certificate were voted and voted in favor of the amendments.

THIRD: That said amendments were duly adopted in accordance with the provisions of
Section 242 of the General Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment
to the Restated Certificate of Incorporation to be signed this 15™ day of October, 2009.

MAGELLAN PETROLEUM CORPORATION

Title:  President and Chief Excoutivi
Officer




Delaware ...

The TFirst State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS FILED FROM AND INCLUDING THE RESTATED
CERTIFICATE OR A MERGER WITH A RESTATED CERTIFICATE ATTACHED OF
"MAGELLAN PETROLEUM CORPORATION" AS RECEIVED AND FILED IN THIS
OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

RESTATED CERTIFICATE, FILED THE FOURTH DAY OF MAY, A.D.
1987, AT 10 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILED THE TWELFTH DAY OF FEBRUARY,

. A.D. 1988, AT 9 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILED THE TWENTY-SIXTH DAY OF

DECEMBER, A.D. 2000, AT 11 O'CLOCK A.M.

\2&0uué)b,xl%~¥££z¢%z;4L44AJ
Harriet Smith Windsor, Secretary of State ’
AUTHENTICATION: 4316779

.- - 0661720 B8100X
050953930

DATE: 11-22-05
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RESTATED CERTIFICATE OF INCORPORATION /;_;‘
., {?"xﬂ’é_’——-
OF MAGELLAN PETROLEUM CORPORATIOR R

WHEREAS, Magellan Petroleum Corporation is a corporation
organized and existing under and by virtue of the General
Corporation Law of the State of Delaware; and

WHEREAS, the Certificate of Incorporation, as amended
to date, of said corporation was originally filed in the
office of the Secretary of State of the State of Delaware
on August 17, 1967.

NOW, THEREFORE, in order to restate 3aid Certificate
of Incorporation in its entirety, Magellan Petrcleur Corpora-
tion DOES HEREBY CERTIFY:

FIRST: that the Restated Certificate of Incorporation
¢f Magellan Petroleum Corporation is as appended hereto as
Exribit A;

SECOND: that the foregoing Restated Certificate of
Incorporation of Magellan Peiroleum Corporation was duly
adopted in accordance with the provisions of Seetion 245
of the General Corporation lLaw of the 3tate of Delavare;

THIRD: +that the foregoing Restated Certificate of Incor-
peration of Magellan Petroleum Corporation only restates
and integrates and does not further amend the provisions
of the Certificate of Incorporation of Magellan Petroleun
Corporation, as amended to date; and

FOURTH: that there is no discrer:ncy between the pro-
visioas of the Certificate of Incorr :tion of Magellan Pet-
roleum Corporation, as amended to daie, and the foregoing
Restated Certificate of Incorporation of said corporation.

IN WITNESS WHEREOF, Magellan Petroleun Corporation has

causcd this Certificate to be signed by Benjamin W. Heath,
its Presicent, an James J. Gaughran, its Secretary, this

W day of __ Mol . 1987.
By: - . /e

President

Attest: Q@,Am
cref 13/ /4
19-06-4-19
HnnnaA~ & FRES P ¢
¥ 3 3 £ _
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RESTATEDR CERTIFICATE OF INCORPORATION

-af-

LAN PETROLEUM COR

(A Delaware Corporation)

:

T: The name of the Corporation is
MAGELLAN PETROLEUM CORPORATION

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.

IHIRD: 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
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acquire,. take, hold and own, and to sell, mortgage, lease
and otherwise dispose of, and to construct, manage,
maintain, deal im 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 praperty
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, invrntions,
improvements and procestes, copyrights, tradumarks and trade
names, relating to or useful in correcction with any business
of this corporation.

(e) To acquire by purchase, subscription or otherwise,

and to receive, hold, own, guarantee, sell, assign,

00004 2
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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
capita} stock, scrip, warrants, rights, bonds, debentures,
notes, trust receipts, and other securities, obligations
choses in action and evidences of indebtedness or interest
issue: 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 ail acfs 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

Govgs s
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sell, pledge or otherwise dispose of such bonds or other
obligations of the corporation for its corporate purposes.

(9) 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 personal property, or any interest therein, wherever
situated, and to sell, convey, lease, exchange, transfer or
otherwise dispose of, or mortgage or piedge. 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 nowise limited or restrictec 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.
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{1g)} cent amounting:in the aggregate to Five Hundred Thousand
ﬁgqo, QD0} Dollars.

FiFTH: The name and place of residence of the incorporator
is as rollows:

MAGELLAN PETROLEUM CCRPORATION PANAMA CITY, PANAMA

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 cf 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,

00007 5
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and may authorize the seal of the Corporation to be affixed
te all pap;rs 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 calied upon such notice as is reguired 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

Y .-»' WA TR S L STl e Bd e S e 0 T AN e ML v i s o -.‘*‘-—"'-"""""'"""M" Lt

stock in, and/or other securities of, any other corporation

or corporations, as its Board of Directors shall deem

Sl

expedient and for the best interests of the corporation.

In addition to the powers and authorities hereinbefore or by

RS Y LTCNPICIER

statute expressly conferred upon them, the Board of Directors may

TN

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.

00008 6
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NINTH: Heétings of stockholders may be held within or
withort the State of Delaware, as the By-lLaws 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.

IENTH: 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 corparation,
and any director or directors, individually or jointly, or any
partnership, firm or asscciation of which any such director or
directors may be a membsr, 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 contcact, act or transaction, or is in any way connected with
such person, firm, association or corporation; each and every director
©f the Corporation who is a party to or otherwise interested in or who
is a director or officer or otherwise interested in any othar
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

(0V09 7
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Corporation is interested may be counted in determinina the existence
»f 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 thereat 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: Any matter to be voted upon at any meeting of
stockholders must be approved, not only by a majority of the shares
veted at such meeting, but also by a majority of the stockholders
present in person or by pr;;;ﬂgnd entitled to vote thereon. When
shares are ﬁeld by members or stockholders of another company,
association or similar entity and such persons act in concert, or when

shares are held by or fer a group of stockholders whose members act in

concert by virtue of any contract, agreement or understancing, such
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persons shall be deemed to be one stockholder for the purposes of this
Article.

THIRTEENTH: (a) Highe=- Vote for Certain Business Combinations.
in addition to any affirmative vote of holders of all the capital
stock or any class or series of capital stock, of the Corporation
required by law or this Certificate, a Business Combination (as
hereinafter defined) with or upon a proposal by a Related Person (as
hereinafter defined) shall require the affirmative vote of the holders
of at least sixty-six and two-thirds percent (66 2/3%) of the voting
power of all o:tstanding Voting Stock (as hereinafter defined) of the
Corporation and sixty-six and two-thirds percent (66 2/3%) of the
stockholders present in person or by proxy and entitled to vote
thereon, in each case voting together as a single class. Such
affirmative votes shall be required nwotwithstanding the fact that no
vote may be required, or that a lesser percentage may be speciied, by
law or the Board of Directors.

(b) When Higher Vote is Not Required. The provisions of this
. ‘ticle shall not be applicable to a particular Business Combination,
and such Business Combination shall require only such affirmative vote
as is required by law and any other provision of this Certificate or
the By-laws of the Corporation, if all of the cond.tions specified in
ary one of the following Paragraphs (i), (ii) or (iii} are met:

(i) Approval by Directors. The Business Combination has
been approved by a majority of all th; Continuing Directors (as
hereinafter defined;: or

(1i) Combination with Subsidiary. The Business Combination

is solely between the Corporation and a subsidiary of the Corporation

(tou11 9
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and such Business Combination does not have the direct or indirect

. effect set forth in Paragraph (c) (ii)(E) of this Article Thirteenth:

or

(i1i) Price and Procedural Conditions. The proposed
Business Combination will be consummated within three years after the
date the Related Person became a Related Person (the "petermination
Date"} and all of the following conditions have been met:

{A) The aggregate amount of (x) cash and (y) fair
market value (as of the date of the consummation of the Business
Combination) of consideration other than cash, to be received per
share of common or preferred stock of the Corporation in such Busines:
Combinatjon by holders thereof shall be at least equal to the highest
per share price (including any brokerage commissions, transfer tnxes
and soliciting dealers’ fees) paid by the Related Person for any
shares of such class or series of stock acquired by it; provided, that

if either (a) the highest preferential amount per share of a series of

preferred stock to which the holders thercof would be entitled in the

event of any voluntary or involuntary liquidation, dissolution or
winding-up of the affairs of the Corporation {regardless of whether
the Business Combination to be consummated constitutes such an event)
or (b) the highest reported sales price per share for any shares of
such series of preferred stock on any national securities exchange on
which such series is traded and ;f not traded on any such exchange,
the highest reported closing bid quotation per share with respect to
shares of such series on the National Association of Securities
Dealers, Inc. Automated Quotation System or on any system then is use

at any time after the Related Person became a holder of any shares of

OouLR
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common stock, is greater than such aggregate amount, holders of such
series of preferred stock shall receive an amount for each such share
at least equal to the greater of (a) or (b).

{B}) The consideration to be received by holders of a
particular class or series of outstanding common or preferred stock
shall be in cash or in the same form as the Related Person has
previously paid for shares of such class or geries of stock. If the
Related Person has paid for shares of any class 2r series of stock
with varying forms of consideration, the form of consideration given
for such class or series of stock in the Business Combination shall be
either cash or the form used to acquire the largest number of shares
of such class or series of stock previously acquired by it.

(C) No Extraordinary Event (as hereinafter defined)
occurs after the Determination Date and prior to the consummation of
the Business Combination.

(D} A proxy or information statement describing the
proposed Business Combination and complying with the requirements of
the Securities Fxchange Act of 1934, as amended, and the rules and
regnulatinns thereunder (or any subsequent provisions replacing such
Act, rules or regulations) is mailed to public stockholders of the
Corporation at least 30 days prior to the consummation of such
Business Combination (whether or not such proxy or informa.ion
statement is required to such Act or subsequent provisions).

{c) Certain Definitions. For purposes of this Article
Thirteenth:
(i) A *"person® shall mean any individual, firm, corporation

or other entity, or a group of "persons® acting or agreeing to act

Gou13 11
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together in the manner'set forth in Rule 13d-5 under the Securities
Exchange Act of 1934, as in effect on March 4, 1986.
(ii) The term "Business Combination™ shall mean any of the

following transactions, when entered into by the Corporation or a
subsidiary of the Corporation with, or upon a proposal by, a Related
Person:

{A) the merger or consideration of the Corporation or
any subsidiary of the Corporation: or

(B) the sale, lease, axchange, mothaqe, pledge,
transfer or other disposition (in one or a series of transactions) of
any assets of the Corporation or any subsidiary of the Corporation
having an aggregate fair market value of $5 million or more: or

(C) the issuance or transfer by the Corporation or any
subsidiary of the Corporation (in one or a series of transactions) of
securities of the Corporation or any subsidiary having an aggregate
fair market value of $5 million or more; or

{D) the adoption of a plan or proposal for the
liquidation or dissolution of the Corporation: or

(E) the reclassification of securities (including a
reverse stock split), recapitalization, consolidation or any other
transaction (whether or not involving a Related Person) which has the
direct or indirect effect of increasing the voting power, whether or
not then exercisable, of a Related Person in any class or series of
capital stock of the Corporation or any subsidiary of the Corporation:

or

{F) any agreement, contract or other arrangement

providing directly or indirectly for any of the foregoing
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(iii) The term "Related Person" shall mean any person {(other
than the Corporation, a subsidiary of the Corporation or any profit
sharing, employee stock ownership or other employee benefit plan of
the Corporation or of a subsidiary of the Corporation or any trustee
~f or fiduciary with respect to any such plan acting in such capacity)
that is the direct or indirect beneficial owner {as defined in Rulc
13d-3 and Rule 13d-5 under the Securities Exchange Act of 1934, as in
effect on March 4, 1986) of more than ten percent (10%)} of the
outstanding Voting Stock of the Corporation, and any Affiliate or
Associate of any such person.

(iv) The term "Continuing Director" shall mean any member of
the Board of Directors who is not affiliated with a Related Person and
who was a member of the Board of Directors immediately prior to the
time that the Related Person beccane a Related Person, and any
Successor to a Continuing Director who is not affiliated with the
Related Person and is recommended to succeed a Continuing Director by
a majority of Continuing Directors who are then members of the Board
of Directors.

(v} "Affiliate" and "Assocjate" shall have the respective
meanings ascribed to such terms in Rule 12b-2 under the Securities
Exchange Act of 1934, as in effect on March 4, 1986.

(vi} The term “Extraordinary Event" shall mean, as to any
Business Combination and Related Person, any of the following events
that is not approved by a majority of all Continuing Directors:

(A) any failure to declare and pay at the regular date
therefor any full guarterly dividend (whether or not cumulative) on

outstanding preferred stock; or

Covls »
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(B) "any reduction in the annual rate of dividends paiad
on the common stock (except as necessary to reflect any subdivisjon of
the common stock); or

{C) any failure to increase the annual rate of
dividends paid on the common stock as necessary to reflect any
reclassification (including any reverse stock split),
recapitalization, reorganization or any similar transaction that has
the effect of reducing the number of outstanding shares of the common
stock; or

{D) the receipt by the Related Person, after the
Determination Date, of a direct or indirect benefit (except
proportionately as a stockholder) from any loans, advances,
guarantees, pledges or other financial assistance or any tax credits
or other tax advantages provided by the Corporation or any subsidiary
of the Corporation, whether in anticipation of or in conhection with
the Business Combination or otherwise.

(vii) The term “Voting Stock” shall mean all outstanding
ghares of the common or preferred stock of the Corporation entitled to
vote generally and each reference to a proportion of Voting Stock
shall refer to shares having such proportion of the number of shares
entitled to be cast,

(viii) A majority of all Continuing Directors shall have the
pover to make all determinations with respect to this Article
Thirteenth,; including, without limitation, the transactions that are
Business Combinations, the persons who are Related Persons, the time

at which a Related Person became a Related Person, and the fair market

90016 14
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value of any assets; securities or other property, and any such

determinations of such directors shall be conclusive and binding.
{d) No Effect on Fiduciary Obligations of Related Persons.

Hothing contained in this Article Thirteenth shall be construed to

relieve any Related Person from any fiduciary obligation imposed by

SIS Lt S R A

law.
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(e} Amendment, Repeal, etc. The affirmative veote of the holders
of at least sixty-six and two-thirds percent (66 2/3%) of the voting
power of the Voting Stock of the Corporation and sixty-six and

two-thirds percent (66 2/3%) of the stockholders present in person or

by proxy and entitled to vote thereon, in each case voting together as

a single class shall be required in order to amend, repeal or adopt

I

any provision inconsistent with this Article Thirteenth.

A L ape he ]

PECR AN PR Y

FOURTEENTH: The By-Laws of this corporation may be altered,
amcnded or repealed by the vot~ of a majority of the directors at any
reqular 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

velbe e Sulk,

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

Paatiy omaATal s

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

e e

By-Laws of this corporation may also be altered, amended or repealed

LT

en

by the stockholders at any regular or special meeting called for that

purpese by the favorable vote of sixty-six and two-thirds percent

[EAR IR T

{66 2/3%) of the voting power of all outstanding voting stock of the
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corporation generally entitled to vote at such meeting and sixty-six
and two-thirds percent (66 2/3%) of the stockholders present in person
or by proxy and entitled to vote at such meeting.

EIFTEENTH: A director of this Corporation shall not be
personally liablz to the Corporation or any of its stockholders {or
monetary damages for breach of fiduciary duty as a director, except
for liability (i) for any breach of the director’s duty of loyalty tc
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 Delaware General
Corporation Law, or (iv) for any transaction from which the director
derived an improper personal benefit. If the Delaware General
Corporation Law hereafter i§ amended, changed or modified in any way
to further eliminate or limit the liability or 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
stockﬁolders or third parties for monetary damages to such further
extent permitted by such amendment, change or modifjication.

Any repeal or modificaiion of the foregoing piragraph 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.

S1YXTEENTH: 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
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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.
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CERTIFICATE OF AMENDMENT éf‘ﬁ/ e
o? e G vl .

CERTIFICATE OF INCORPORATION
MAGELLAN PETROL_JM CORPORATION

Yagellan Petroleum Corpoaration, a corporation organiszed
and axisting under and by virtue of the General Corporztion
Lrw of the State of Delaware, DOES HEREBY CERTIFY:

FIRST: That the Board of Dirsctors of Magellan Petroleun
Corporation, at a meeting held on Auguat 19, 1987, duly adopted
the following resolution setting forth a proposed amendment
to the Certificate of Incorporation of said corporation te
be presented to the corporation's stoockholders and declared
said amendment to be advisable. The rzasoclution setting forth
the proposed amendment is as follows:

RESOLVED: That subject to the approval of stookholders,
Article Twelfth of the Certiffoate of Incorporation
be and hereby is, amended in its entiraty to read as

followusa: :

TWELFTH: Any matter to be voted upon at any meeting of stockholders must be approved,

not only by a majority of tise shares voted at such meeting { or such greater number of shares as would
otherwise be required by law or this Cenificate of Incorporation), but also by a majority of the
stockholders present in person or by prcxy and entitled 10 vote thereon; provided, however, except
and only in the case of the election of dircctors, if no candidate for one or more directorships receives
both such majorities, and any vacatcies remain 1o be filled, each person who receives the majority in
pumber of the stockholders present .n person or by proxy and voting thereon shall be elected so il
such vacancies by virtue of having reocived such majority. When shares are held by members or
stockholders of another company, association or similar entity and such persons act in concert, or
when shares are held by or for a group of stockholders whose members act in concert by vintue of any
contract, agreement or understanding, such persons shall be deemed 10 be one stockholder for the
purposes of this Article.

SECOND: That thersafter, pursuvant to resolution of
its Board of Diractora, an annual meeting of the stockholders
of said corporation was duly ocalled and held, upon notiae
in accordance with Section 222 of the General Corporation
Law of the State of Delavare, at which meeting the neceasary
numder of shares a3 required by stastute ware voted in favor
of said amendment.

R e R R e T L 3 2 L A B T I R e T s s ey




Bk bR R

‘avm b o momd ot

ST

AR a e bk b e

P LRl

= et B AT Mk = B adatlar 5 T 4 o R o %) g o Pmny LN )

e M W™ 0 SRR 15

Zosd day of gemuary, 1988.

THIRD: That said amendment was duly adopted in accordance
with the provisions of Section 282 of the Genersl Corporation

Law of the State of Delavare.

FOURTH: That the capital of said corporation shall
not be reduced under or by reascn of saild amendment.

IN WITHESS WHEREOF, Magellan Petroleum Corporation has

causedé this certificate to be signec by Benjamin W. Heath,
its President, and James J. Gaughran, its Sescretary, this

fﬁrérrdﬁjf

ATTEST:

STATE OF CALIYFORNIA )
: ss. City of Newport Besch %Jq 1981
)

COUNTY OF 01,4.&,«),:’_,-

Personally appeared BENJAMIK ¥. BREATH, President of
MAGELLAN PETROLEUM CORPORATION, signer of ‘he foregoing certifi-
cate, and before me acknowledged the same to ie his free
asct and deed as such officer and thke free act and deed of
that corporation, and that the facts atated therein are true-

2re, OFF'CIAL. sraL ¥
2} UNDA AlIN GRAX v ATICD

e Lyt rar otary Pu [
x Lo 03 vy Commissioner of the Superior Court
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CERTIFICATE OF AMENDMENT
OF :
RESTATED CERTIFICATE OF INCORPORATION
or
MAGELLAN PETROLEUM CORPORATION

MagdlumlamOorpdhﬁmamponﬁmdulyorgxnimdandaiﬁngm.m
GmmlCorpmaﬁonLawofﬂwStauofDahwue(ﬂn'mpmmim“).dnmhaebymﬂfy.

FIRST: 'I‘ha:ﬂameaingofthelsoardofbireamofthecﬂpomionheldon
Smﬂ.m.rsohﬁmmmmmm:pwmmﬂw
Mmofmwmﬁmofmcmwmmﬂuaﬂmwbe
mmmmmwummammsmmddmdm
Wmmmrummmﬁmmauwm
to be held on December 4, 2000. The resolution setting forth the proposed amendment 18 as
follows:

RESOLVED: Thﬂthcmmedcu&ﬁmdlmomaaﬁmofmsmr?omﬁm
be, and it bereby fs, amended by changing Article POURTH thereof to mcrease
thasharesﬂ:eCorpozaﬁonmnlmeamhmhymismﬁ-omFiﬂymmon
(50,000,000) shares of Common Stock, par vafue $.01 per share, © 'I'wo
Hupdred Million shares (200,000,000) so that, a8 amended, such Article
FOURTH shall read in its entiresy as follows:

FOURTH: The total number of the shares of common stock
which the Corporation shall have anthority to issve is Two
Hundred Million (200,000,000) shares and the par value of each
of such chares iz one cent ($.01) amonnting in the aggregaie O
Two Million ($2,000,000) dollars.

SECOND: Mm.mmrmhthmofimnmdofbhmrs,atm
-anmmwmmumdm&mﬁﬁdemDmd,m,dﬂyuﬂd
andhdd.uponmﬁcehamrdmwﬁhsmmwmenmwc“pmaﬂon
hw,ﬂxenmsarynumbcruf:harwasmquhbdbysumwevmedmfavmoftm
amendment.

THIRD:  Thet said amendment was duly adopted by the stockholders in
acoordance with the provisions of Section 242 of the Delaware General Corporation Law.

STATE OF DEIAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 11:00 AM 12/26/2000
515395 001648537 - 08661720
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IN WITNESS WHEREOF, the Corporation has cansed this Certificate of Amendment
to the Corporation's Restated Certificate of Incorporation to be signed by its President and
Chief Executive Officer this 22* day of December, 2000.

/ . MAGELLAN PETROLEUM CORPORATION

et
Nam: James R. Ji

Tifle: Presidemt




