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HOUSTON AMERICAN ENERGY CORP.
801 Travis St., Suite 1425

Houston, Texas 77002

July 24, 2017

Dear Stockholder:

We cordially invite you to attend our 2017 annual meeting of stockholders, which will be held at 10:00 a.m. on
Wednesday, September 6, 2017 at the Magnolia Hotel, which is located at 1100 Texas Avenue, Houston, Texas
77002.

At this year’s annual meeting, the agenda will include the election of one Class C director, the ratification of the
selection of our independent registered public accounting firm for fiscal 2017, adoption of the 2017 Equity Incentive
Plan, advisory votes on the compensation of our named executive officers and the frequency with which such a vote
will be subject to stockholder vote and the transaction of such other business as may properly come before the meeting
or any adjournment thereof. Please refer to the enclosed proxy statement for detailed information on the proposal and
other important information about Houston American Energy.

We hope you will be able to attend the annual meeting, but we know that not every stockholder will be able to do so.
Whether or not you plan to attend, please complete, sign and return your proxy, or vote by telephone or via the
Internet according to the instructions on the proxy card, so that your shares will be voted at the annual meeting.

Sincerely,

JOHN P. BOYLAN
Chairman of the Board
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HOUSTON AMERICAN ENERGY CORP.
801 Travis St., Suite 1425

Houston, Texas 77002

NOTICE OF 2017 ANNUAL MEETING OF STOCKHOLDERS

SEPTEMBER 6, 2017

Dear Stockholder:

The annual meeting of stockholders of Houston American Energy Corp. will be held at 10:00 a.m. on Wednesday,
September 6, 2017, at the Magnolia Hotel, which is located at 1100 Texas Avenue, Houston, Texas 77002. The
purpose of the annual meeting is to:

1. Elect one Class C director to hold office for the next three years.

2. Ratify the selection of GBH CPAs, PC as our independent registered public accounting firm for the 2017 fiscal
year.

3. Approve adoption of the 2017 Equity Incentive Plan.

4. Approve, in an advisory and non-binding vote, the compensation of our named executive officers.
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5. Approve, in an advisory and non-binding vote, the frequency of future advisory votes on the compensation of our
named executive officers.

6. Transact such other business as may properly come before the meeting or any adjournments thereof.

Only stockholders of record at the close of business on July 14, 2017 will be entitled to vote at the annual meeting and
any and all adjourned sessions thereof. Our stock transfer books will remain open.

To ensure that your vote is recorded promptly, please vote as soon as possible. If you are a stockholder of record,
please complete, sign and mail the proxy card in the enclosed postage-paid envelope. If your shares are held in “street
name”, that is held for your account by a broker or other nominee, you will receive instructions from the holder of
record that you must follow for your shares to be voted.

By Order of the Board of Directors,
JOHN P. BOYLAN
Chairman

Houston, Texas

July 24, 2017



Edgar Filing: HOUSTON AMERICAN ENERGY CORP - Form DEF 14A

HOUSTON AMERICAN ENERGY CORP.
801 Travis St., Suite 1425

Houston, Texas 77002

PROXY STATEMENT

Our board of directors is soliciting your proxy for the annual meeting of stockholders to be held at the Magnolia
Hotel, which is located at 1100 Texas Avenue, Houston, Texas 77002, on Wednesday, September 6, 2017 at 10:00
a.m. and at any and all adjourned sessions of the annual meeting.

We are mailing our annual report for the fiscal year ended December 31, 2016, to our stockholders with this notice
and proxy statement (including the form of proxy) on or about July 31, 2017.

Record Date and Quorum Requirements

Only stockholders of record at the close of business on July 14, 2017 will be entitled to vote at the annual meeting.

Our voting stock consists of issued and outstanding shares of our common stock and issued and outstanding shares of
our 12.0% Series A Convertible Preferred Stock (the “Series A Preferred Stock™) and 12.0% Series B Convertible
Preferred Stock (the “Series B Preferred Stock™ and, together with the Series A Preferred Stock, the “Preferred Stock™).
The holders of Preferred Stock are entitled to vote, on an “as converted” basis on all matters submitted to a vote of
stockholders.

As of the close of business on July 14, 2017, we had 51,277,388 shares of common stock issued and outstanding, each
entitled to one vote, 1,200 shares of Series A Preferred Stock issued and outstanding, each entitled to 5,000 votes, or
an aggregate of 6,000,000 votes, and 909.6 shares of Series B Preferred Stock issuance and outstanding, each entitled
to 2,777 votes, or an aggregate of 2,525,959 votes. The holders of shares of common stock and Preferred Stock
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representing a majority of eligible votes on the record date must be present in person or by proxy to have a quorum for
the transaction of business at the annual meeting. Shares of common stock and Preferred Stock represented by proxy
(includes shares which abstain, withhold the vote or do not vote with respect to one or more of the matters presented
for stockholder approval) will be counted for purposes of determining whether a quorum exists for a matter presented
at the annual meeting.

Items to be Voted Upon, Voting Your Shares and Votes Required

Your vote is very important. If you do not vote your shares, you will not have an impact with respect to the issues to
be voted on at this annual meeting. In addition, banks and brokers cannot vote on their clients’ behalf on “non-routine”
proposals.

Stockholders will be voting upon five matters as well as any other business that may properly come before the
meeting. The specific items to be voted on are: (1) election of one Class C director, (2) ratification of the appointment
of GBH CPAs, PC as our independent registered public account firm for the 2017 fiscal year, (3) approval of adoption
of our 2017 Equity Incentive Plan, (4) approval, on a non-binding advisory basis, of the compensation of our named
executive officers, and (5) approval, on a non-binding advisory basis, of the frequency of advisory votes on
compensation of named executive officers.

In order to be elected as a director, a nominee for director must receive a plurality of the votes cast at the annual
meeting. Ratification of the selection of GBH CPAs, PC as our independent registered public accounting firm,
approval of adoption of our 2017 Equity Incentive Plan and advisory approval of compensation of named executive
officers will each require the affirmative vote of a majority of the votes cast. Advisory approval of the frequency of
advisory votes on compensation of named executive officers will be determined by a plurality of the votes cast.
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Shares that abstain from voting on a particular proposal, and shares held in “street name” by brokers or nominees who
indicate on their proxies that they do not have discretionary authority to vote such shares on a particular proposal, will
not be counted as votes “in favor” of such proposal, and will also not be counted as votes cast or shares voting on that
proposal. Accordingly, abstentions and “broker non-votes” will have no effect on the voting on a proposal that requires
the affirmative vote of a certain percentage of the votes cast or shares voting on a proposal but will have the effect of a
vote against proposals requiring the affirmative vote of all shares entitled to vote. However, abstentions are considered
to be present or represented in determining whether a quorum exists on a given matter.

Submitting Your Proxy

If you complete and submit your proxy, the persons named as proxies will vote the shares represented by your proxy
in accordance with your instructions. If you submit a proxy card but do not fill out the voting instructions on the proxy
card, the persons named as proxies will vote the shares represented by your proxy as follows:

FOR the election of each of the director nominees;

FOR the ratification of the selection of GBH CPAs, PC as our registered public accounting firm;
FOR approval of our 2017 Equity Incentive Plan;

FOR approval, on an advisory basis, of the compensation of our named executive officers; and
THREE YEARS for the frequency of advisory votes on executive compensation.

To ensure that your vote is recorded promptly, please vote as soon as possible. To vote by proxy, please complete,
sign and mail the proxy card in the enclosed postage-paid envelope.

Stockholders that attend the annual meeting and wish to vote in person will be given a ballot at the meeting. If your
shares are held in “street name” and you want to attend the annual meeting, you must bring an account statement or
letter from the brokerage firm or bank holding your shares showing that you were the beneficial owner of the shares

on the record date. If you want to vote shares that are held in “street name” or are otherwise not registered in your name,
you will need to obtain a “legal proxy” from the holder of record and present it at the annual meeting.

Revoking or Changing Your Proxy
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You may revoke or change your proxy at any time before it is voted. For a stockholder “of record”, meaning one whose
shares are registered in his or her own name, to revoke or change a proxy, the stockholder may follow one of the
procedures listed below.

submit another properly signed proxy, which bears a later date;

deliver a written revocation to our corporate secretary; or

attend the annual meeting or any adjourned session thereof and vote in person.
If you are a beneficial owner of our common stock, and not the stockholder of record (for example your common
stock is registered in “street name” with a brokerage firm), you must follow the procedures required by the holder of

record, which is usually a brokerage firm or bank, to revoke or change a proxy. You should contact the stockholder of
record directly for more information on these procedures.

Other Information

We will bear the expense of soliciting proxies. Our officers and certain other employees, without additional
remuneration, may solicit proxies personally or by telephone, e-mail or other means.

Our Annual Report on Form 10-K for the year ended December 31, 2016, which is not part of the proxy soliciting
materials, is included with this Proxy Statement.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The table below shows the number of our shares of common stock beneficially owned as of July 14, 2017 by:

each person or group known by us to beneficially own more than 5% of our outstanding common stock;
each director and nominee for director;

each executive officer named in the Summary Compensation Table under the heading “Executive Compensation”
below; and

all of our current directors and executive officers of the company as a group.

The number of shares beneficially owned by each 5% holder, director or executive officer is determined by the rules
of the SEC, and the information does not necessarily indicate beneficial ownership for any other purpose. Under such
rules, beneficial ownership includes any shares over which the person or entity has sole or shared voting power or
investment power and also any shares that the person or entity can acquire within 60 days of July 14, 2017 through the
exercise of any stock option or other right. For purposes of computing the percentage of outstanding shares of
common stock held by each person or entity, any shares that the person or entity has the right to acquire within 60
days after July 14, 2017 are deemed to be outstanding with respect to such person or entity but are not deemed to be
outstanding for the purpose of computing the percentage of ownership of any other person or entity. Unless otherwise
indicated, each person or entity has sole investment and voting power (or shares such power with his or her spouse)
over the shares set forth in the following table. The inclusion in the table below of any shares deemed beneficially
owned does not constitute an admission of beneficial ownership of those shares. As of July 14, 2017, there were
51,277,388 shares of common stock issued and outstanding.

Shares of

Percentage
Common of Common
Name and Address of Beneficial Owner Stock Stock
Beneficially Outstanding
Owned
John Terwilliger() 11,844,252 @ 21.6 %
John P. Boylan* 1,266,803 3) 24 %
O. Lee Tawes*(1 3,643,531 @ 7.0 %
Stephen Hartzell* 537,666 & 1.0 %
Keith Grimes* 505,000 © T
Roy Jageman* 393,333 M F
All current directors and executive officers as a group (5 persons) 6,346,333 & 11.7 %

10



(1)
2

3)

“)

®)
(6)
(7

®)

Edgar Filing: HOUSTON AMERICAN ENERGY CORP - Form DEF 14A

Director of our company

Less than 1% of the shares of total common stock outstanding as of July 14, 2017.

Address is 801 Travis St., Suite 1425, Houston, Texas 77002.

Includes (a) 2,700,000 stock options and (b) 750,000 shares issuable upon conversion of Preferred Stock.
Includes (a) 109,303 shares held by EJC Ventures, LP, of which Mr. Boylan serves as the manager of the
general partner, (b) 835,000 stock options, and (c) 262,500 shares issuable upon conversion of Preferred
Stock held by EJC Ventures, LP.

Includes (a) 119,034 shares owned by Mr. Tawes’ spouse, as to which Mr. Tawes disclaims beneficial
ownership, (b) 491,666 stock options, (c) 100,000 shares issuable upon conversion of Preferred Stock, and
(d) 100,000 shares issuable upon exercise of Warrants owned by Mr. Tawes’ spouse, as to which Mr. Tawes
disclaims beneficial ownership.

Includes 481,666 stock options.

Includes (a) 350,000 stock options and (b) 125,000 shares issuable upon conversion of Preferred Stock.
Includes (a) 268,333 stock options and (b) 125,000 shares issuable upon conversion of Preferred Stock.
Includes (a) 2,426,665 stock options, (b) 612,500 shares issuable upon conversion of Preferred Stock, and (c)
100,000 shares issuable upon exercise of Warrants.

11
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PROPOSAL 1

ELECTION OF DIRECTORS

Our restated certificate of incorporation and amended and restated by-laws, each as amended to date, provide for the
classification of our board into three classes, as nearly equal in number as possible. The Class A, Class B and Class C
directors are currently serving until the annual meeting of stockholders that will be held in 2019, 2018 and 2017,
respectively, and until their respective successors are elected and qualified. At each annual meeting of stockholders,
directors are elected for a full term of three years to succeed those whose terms are expiring. Our board has fixed the
number of directors at five. There are currently two Class A directors, two Class B directors and one Class C director.

Unless otherwise instructed, the persons named as proxies will vote all proxies received FOR the election of the
person named as nominee below as Class C director for a term of three years, until the annual meeting of stockholders
to be held in 2020 and until his successor is elected and qualified.

The nominee listed below is currently serving as a director and has indicated that he is willing to continue to serve, if
elected. The independent directors of the board nominated the candidate for election. If the nominee should become
unavailable, the persons named as proxies will vote all proxies received for a substitute nominee designated by the
board, unless instructions are given to the contrary. The board has no reason to believe that the nominee will become
unavailable.

In the section below, we provide the names and biographical information about the Class C nominee and each other
member of the board.

There are no family relationships among any of our directors, nominee for director and executive officers.

Nominee for Election as Class C Director Continuing in Office until 2020

O.Lee Mr. Tawes is a retired private investor. From 2004 to 2014, Mr. Tawes served as Executive Vice President

Tawes III and Head of Investment Banking, and a Director at Northeast Securities Inc. Prior to joining Northeast
Securities, Mr. Tawes held management and research analyst positions with C.E. Unterberg, Towbin,

Age: 70 Oppenheimer & Co. Inc., CIBC World Markets and Goldman Sachs & Co. from 1972 to 2004. Mr. Tawes
served as a director of GSE Systems, Inc. from 2006 to October 2014. Mr. Tawes is a graduate of Princeton
University and received his MBA from Darden School at the University of Virginia.

12
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Mr. Tawes brings to our board over 40 years of broad experience in finance and investment banking, and
specific experience in oil and gas finance and investment banking, and his resulting understanding of our
industry, operating environment, key drivers of financial success and specific capital market characteristics
and challenges encountered by our company.

Class A Directors Continuing in Office until 2019

Stephen
Hartzell

Age: 63
Director

Since:
2005

Mr. Hartzell is the owner and President of S.P. Hartzell, Inc., a professional independent consulting
exploration geology firm, and is an owner operator of Southern Star Exploration, LLC, an independent oil
and gas company. From 1978 to 1986, Mr. Hartzell served as a petroleum geologist, division geologist and
senior geologist with Amoco Production Company, Tesoro Petroleum Corporation, Moore McCormack
Energy and American Hunter Exploration. Mr. Hartzell received his B.S. in Geology from Western Illinois
University and an M.S. in Geology from Northern Illinois University.

Mr. Hartzell brings to our board over 30 years of broad experience in the oil and gas industry, covering
geology, operations management and asset management, and his resulting understanding of our industry,
operating environment, key drivers of operational success and specific geological characteristics and
challenges encountered in operations.

13



R. Keith
Grimes

Age: 60
Director

Since:
2012
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Mr. Grimes has, since 2014, served as President — International of Sierra Hamilton LLC, an international
service provider to oil and gas exploration and production companies offering specialized technical
consulting and E&P technology to operators worldwide. Mr. Grimes served, from 2011 to 2014, as Chief
Executive Officer of Hamilton Engineering, LLC, a predecessor of Sierra Hamilton. Previously, Mr.
Grimes had a 28-year career in the oil and gas industry, most recently managing all eastern hemisphere
operations of Expro Group, an Aberdeen, Scotland based global well testing and subsea engineering
company, and previously serving in numerous leadership roles with Halliburton for 20 years. Mr. Grimes
holds a B.S. degree in Petroleum Engineering from Texas Tech University.

Mr. Grimes brings to our board over 30 years of broad domestic and international energy industry
experience as a petroleum engineer and senior executive and his resulting understanding of our industry,
international operations, engineering, geological and operational challenges encountered in our business.

Class B Directors Continuing in Office until 2018

John
Boylan

Age: 50

Director
Since:
2006

Roy
Jageman

Age: 50
Director

Since:
2015

Mr. Boylan has served as our Chairman, Chief Executive Officer and President since April 2015 and as a
Director since 2006. Since 2008, Mr. Boylan has owned and operated EJC Ventures, LP, a financial and
management consulting firm providing executive and financial management, asset management, corporate
finance, risk management, complex financial reporting, crisis management, turnaround services and pre-
and post-bankruptcy management services to the oil and gas industry. Mr. Boylan has served as interim
Chief Executive Officer, Interim Chief Financial Officer and in other interim management roles with
private and publicly traded oil and gas companies, including operators in pre- and post-bankruptcy. Mr.
Boylan holds a BBA with a major in Accounting from the University of Texas and an MBA with majors in
Finance, Economics and International Business from New York University. Mr. Boylan is a licensed CPA
in the State of Texas.

Mr. Boylan brings to our board over 20 years of broad experience in the oil and gas industry, covering
operations, accounting and finance, and his resulting understanding of our industry, operating environment,
key drivers of operational and financial success and specific accounting and financial characteristics and
challenges encountered.

Since 2013, Mr. Jageman has been a private investor and consultant to the energy industry. From 2010 to
2013, Mr. Jageman served as Executive Vice President and Chief Financial Officer of Plantation Petroleum
Companies, a private equity backed oil and gas producer. Previously, Mr. Jageman served as a co-founder
and Chief Financial Officer of Ranger Gas Storage, LLC, an underground gas storage facilities developer,
from 2006 to 2010, and as Executive Vice President and Chief Financial Officer of Encore Acquisition
Company, a New York Stock Exchange listed exploration and production company, from 2003 to 2005.
From 1989 to 2003, Mr. Jageman held corporate finance positions with the energy investment banking
groups of Simmons & Company International, Lehman Brothers, Salomon Brothers and Wasserstein
Perella. Mr. Jageman holds a BBA with a major in Finance from the University of Texas.

14
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Mr. Jageman brings to our board over 25 years of broad energy industry experience, including experience
in finance, investment banking, risk management, acquisitions, divestitures and public company operations,
and his resulting understanding of our industry, operating environment, key drivers of financial success,
energy capital markets, acquisition and divestitures opportunities and challenges.

15
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Involvement in Certain Legal Proceedings

In December 2007, Mr. Boylan filed a bankruptcy petition under Chapter 7 of the United States Bankruptcy Code in
Cause No. 07-38742-H3-7 in the U.S. District Court for the Southern District of Texas, Houston Division. He
received a discharge from Chapter 7 in June 2009. The bankruptcy petition was filed in response to efforts by a
creditor to collect obligations of a company of which Mr. Boylan was a prior part owner, which obligations were
personally guaranteed by Mr. Boylan.

Recommendation of the Board of Directors

OUR BOARD UNANIMOUSLY RECOMMENDS A VOTE “FOR” THE NOMINEE TO THE BOARD OF
DIRECTORS SET FORTH IN THIS PROPOSAL 1.

In considering your vote with respect to the election of directors pursuant to Proposal 1, you should consider the
discussions of “Executive Compensation” and “Corporate Governance” and the other discussions contained in this Proxy
Statement.

PROPOSAL 2

RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Our board, on the recommendation of the audit committee, has selected the firm of GBH CPAs, PC as our registered
public accounting firm for fiscal 2017. GBH CPAs, PC has served as our registered public accounting firm since
January 2009. Although stockholder approval of the board’s selection of GBH CPAs, PC is not required by law, the
board believes that it is advisable to give stockholders an opportunity to ratify this selection. If this proposal is not
approved at the annual meeting, the board will reconsider its selection of GBH CPAs, PC.

Representatives of GBH CPAs, PC are expected to be present at the annual meeting. They will have the opportunity to
make a statement if they desire to do so and will be available to respond to appropriate questions from stockholders.

16
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OUR BOARD UNANIMOUSLY RECOMMENDS A VOTE “FOR” THE APPROVAL OF GBH CPAs, PC AS
OUR REGISTERED PUBLIC ACCOUNTING FIRM FOR THE FISCAL YEAR ENDING DECEMBER 31,
2017.

In considering your vote with respect to the ratification of our selection of GBH CPAs, PC as our registered public
accounting firm pursuant to Proposal 2, you should consider the discussion of “Relationship with Independent
Registered Public Accounting Firm” and the other discussions contained in this Proxy Statement.

17
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PROPOSAL 3

APPROVAL OF THE HOUSTON AMERICAN ENERGY CORP. 2017 EQUITY INCENTIVE PLAN

In March 2017, our board of directors adopted, subject to stockholder approval, the Houston American Energy Corp.
2017 Equity Incentive Plan (the “2017 Plan”). The 2017 Plan has a share reserve of 5,000,000 shares. As of July 14,
2017, we had outstanding options under existing stock option plans to purchase a total of 5,832,165 shares and
167,835 shares remained eligible for grant under those plans.

We believe that appropriate equity incentives are critical to attracting and retaining qualified and motivated personnel.
The approval of this proposal will enable us to continue to provide such incentives.

The board, acting through the compensation committee, has full discretion to determine the number of awards to be
granted to participants under the 2017 Plan, subject to an annual limitation on the total number of awards that may be
granted to any employee.

Key Features of the 2017 Equity Incentive Plan:

An independent committee of the board of directors administers the plan;
5,000,000 shares are authorized for grant under the plan;
Awards may not be granted later than 10 years from the effective date of the plan;

Awards may be stock options, stock appreciation rights, restricted stock, restricted stock units, deferred
compensation awards and other stock-based awards;

Stock options and stock appreciation rights may not be repriced without stockholder approval;
Stock options and stock appreciation rights may not be granted below fair market value;

Awards other than stock options and stock appreciation rights will be limited to an aggregate maximum of 2,000,000
shares;

Shares tendered in payment of a stock option, shares withheld for taxes and shares repurchased by the Company
using stock option proceeds will not be available again for grant; and

18
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The 2017 Plan reserve also will be reduced by the full amount of shares granted as stock appreciation rights,
regardless of the number of shares upon which payment is made.

Summary of the 2017 Plan

The following is a summary of the material terms of the 2017 Plan. It is qualified in its entirety by the specific
language of the 2017 Plan, which is included as Appendix A to this proxy statement and which is available to any
stockholder upon request.

General

The 2017 Plan provides for the grant of incentive and nonstatutory stock options as well as stock appreciation rights,
restricted stock, restricted stock units and other stock-based awards. Incentive stock options granted under the 2017
Plan are intended to qualify as “incentive stock options” within the meaning of Section 422 of the Internal Revenue
Code of 1986, as amended (the “Code”). Nonstatutory stock options granted under the 2017 Plan are not intended to
qualify as incentive stock options under the Code.

Purpose

The purpose of the 2017 Plan is to advance the interests of our company and our stockholders by providing an
incentive to attract and retain persons eligible to receive awards under the 2017 Plan and by motivating such persons
to contribute to the growth and profitability of our company.

19
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Administration

The 2017 Plan is administered by our board of directors and its designees. The board has the power to construe and
interpret the 2017 Plan and, subject to the provisions of the 2017 Plan, to determine the persons to whom and the dates
on which awards will be granted, the number of shares to be subject to each award, the time or times during the term
of each award within which all or a portion of such award may be exercised, the exercise price, the type of
consideration to be paid upon exercise of an award, and other terms of the award. The board of directors is authorized
to delegate administration of the 2017 Plan to a committee of outside directors. The board has delegated
administration of the 2017 Plan to the compensation committee of the board. As used herein with respect to the 2017
Plan, the “board” refers to the compensation committee, as well as to the board of directors itself.

Stock Subject to the 2017 Plan

5,000,000 shares of our common stock are reserved for issuance pursuant to the 2017 Plan. If awards granted under
the 2017 Plan expire, are cancelled or otherwise terminate without being exercised, the shares of common stock
subject to such expired, cancelled or terminated awards will then be available for grant under the 2017 Plan. Shares
subject to awards other than stock options and stock appreciation rights will be limited to an aggregate of not more
than 2,000,000 shares. Any shares returned to the reserve as described above will be returned on the same basis as
they are charged.

Eligibility

Awards other than incentive stock options generally may be granted only to employees, directors and consultants of
our company, or certain related entities or designated affiliates. An incentive stock option can only be granted to a
person who, on the effective date of grant, is an employee of our company, a parent corporation or a subsidiary
corporation. As of July 14, 2017, we had three employees and four non-employee directors eligible to receive grants.

No incentive stock options may be granted under the 2017 Plan to any person who, at the time of the grant, owns (or is
deemed to own) stock possessing more than 10% of the total combined voting power of our company, or any of its
parent or subsidiary corporations, unless the option exercise price is at least 110% of the fair market value of the stock
subject to the option on the date of grant, and the term of the option does not exceed 5 years from the date of grant.
The aggregate fair market value, determined at the time of grant, of the shares of common stock with respect to which
incentive stock options granted under the 2017 Plan are exercisable for the first time by an optionee during any
calendar year (under all such plans of the company and its parent and subsidiary corporations) may not exceed
$100,000. In order to permit awards to qualify as “performance based compensation” under Code Section 162(m) no
employee may be granted awards under the 2017 Plan in excess of the following in each fiscal year of the company:

20
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Stock options and stock appreciation rights: No more than 2,000,000 shares.

Restricted stock and restricted stock unit awards: No more than 2,000,000 shares in the aggregate.

Options and Stock Appreciation Rights

The following is a description of the general terms of options and stock appreciation rights under the 2017 Plan.
Individual grants may have terms that differ from those described below.

— Exercise Price; Payment

The exercise price of incentive stock options under the 2017 Plan may not be less than the fair market value of the
common stock subject to the option on the date of the option grant, and in some cases (see “Eligibility”” above), may not
be less than 110% of such fair market value. The exercise price of nonstatutory stock options and stock appreciation
rights may not be less than the fair market value of the stock subject to the award on the date of the option grant. On
July 14, 2017, the closing price of our common stock as reported on the NYSE MKT was $0.70 per share. The

exercise price of options granted under the 2017 Plan must be paid: (i) in cash, by check or cash equivalent, (ii) by
tender to the company, or attestation to the ownership of shares of common stock of the company owned by the
optionee having a fair market value not less than the exercise price, (iii) in any other form of legal consideration
acceptable to the board, or (iv) any combination of the above.
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— No Repricing

The 2017 Plan does not permit the company to lower the exercise price of options or stock appreciation rights or to
exchange options or stock appreciation rights for awards with a lower exercise price without further stockholder
approval.

— Exercise

Options and stock appreciation rights granted under the 2017 Plan may become exercisable (“vest”) in cumulative
increments as determined by the board provided that the holder’s employment by, or service as a director or consultant
to the company or certain related entities or designated affiliates (“service”) continues from the date of grant until the
applicable vesting date. Shares covered by awards granted under the 2017 Plan may be subject to different vesting
terms. The board has the power to accelerate the time during which an award may be exercised.

— Term

The maximum term of options and stock appreciation rights under the 2017 Plan is ten years, except that in certain
cases (see “Eligibility” above) the maximum term is five years. The 2017 Plan provides for earlier termination of an
award due to the holder’s cessation of service.

Restrictions on Transfer

Incentive stock options granted under the 2017 Plan may not be transferred except by will or by the laws of descent
and distribution, and may be exercised during the lifetime of the person to whom the option is granted only by such
person. A nonstatutory stock option or stock appreciation right is not transferable in any manner other than (i) by will
or by the laws of descent and distribution, (ii) by written designation of a beneficiary taking effect upon the death of
the optionee, (iii) by delivering written notice to the company that the optionee will be gifting to certain family
members or other specific entities controlled by or for the benefit of such family members, and such other transferees
as the board may approve.

Restricted Stock Units
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The board may grant restricted stock units under the 2017 Plan that represent a right to receive shares of our common
stock at a future date determined in accordance with the participant’s award agreement. No monetary payment is
required for receipt of restricted stock units or the shares issued in settlement of the award, the consideration for which
is furnished in the form of the participant’s services to the company. The board may grant restricted stock unit awards
subject to criteria that it may establish, or may make the awards subject to vesting conditions similar to those
applicable to restricted stock awards. Unless otherwise provided by the board, a participant will forfeit any restricted
stock units which have not vested prior to the participant’s termination of service. Participants have no voting rights or
rights to receive cash dividends with respect to restricted stock unit awards until shares of common stock are issued in
settlement of such awards. However, the board may grant restricted stock units that entitle their holders to receive
dividend equivalents, which are rights to receive additional restricted stock units for a number of shares whose value
is equal to any cash dividends we pay.

Restricted Stock Awards

The board may grant restricted stock awards under the 2017 Plan either in the form of a restricted stock purchase
right, giving a participant an immediate right to purchase common stock, or in the form of a restricted stock bonus, for
which the participant furnishes consideration in the form of services to the company. The board determines the
purchase price payable under restricted stock purchase awards, which may be less than the then current fair market
value of our common stock. Restricted stock awards may be subject to vesting conditions based on such service or
other criteria as the board specifies. Shares acquired pursuant to a restricted stock award may not be transferred by the
participant until vested. Unless otherwise provided by the board, a participant will forfeit any shares of restricted stock
as to which the restrictions have not lapsed prior to the participant’s termination of service. Participants holding
restricted stock will generally have the right to vote the shares and to receive any dividends paid, except that dividends
or other distributions paid in shares will be subject to the same restrictions as the original award.
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Deferred Compensation Awards

The 2017 Plan authorizes the board to establish a deferred compensation award program. If and when implemented,
participants designated by the board who are officers, directors or members of a select group of highly compensated
employees may elect to receive, in lieu of compensation otherwise payable in cash or in lieu of cash or shares of
common stock issuable upon the exercise or settlement of stock options or stock appreciation rights, an award of
deferred stock units. Each such stock unit represents a right to receive one share of our common stock at a future date
determined in accordance with the participant’s award agreement. Deferred stock units are fully vested upon grant and
will be settled by distribution to the participant of a number of whole shares of common stock equal to the number of
stock units subject to the award as soon as practicable following the earlier of the date on which the participant’s
service terminates or a settlement date elected by the participant at the time of his or her election to receive the
deferred stock unit award. Participants are not required to pay any additional consideration in connection with the
settlement of deferred stock units. A holder of deferred stock units has no voting rights or other rights as a stockholder
until shares of common stock are issued to the participant in settlement of the stock units. However, participants
holding deferred stock units will be entitled to receive dividend equivalents with respect to any payment of cash
dividends on an equivalent number of shares of common stock. Such dividend equivalents will be credited in the form
of additional whole and fractional stock units determined in accordance with a method specified by the board in the
participant’s award agreement. Prior to settlement, deferred stock units may not be assigned or transferred other than
by will or the laws of descent and distribution.

Other Stock-Based Awards

The 2017 Plan permits the board to grant other awards based on the company’s stock or on dividends on the company’s
stock.

Effect of Certain Corporate Events

In the event of any stock dividend, stock split, reverse stock split, recapitalization, combination, reclassification or
similar change in the capital structure of the company, appropriate adjustments will be made in the number and class

of shares subject to the 2017 Plan and to any outstanding awards, in the Section 162(m) per employee grant limit (see
“Federal Income Tax Information — Potential Limitation on Company Deductions,” below), and in the exercise price per
share of any outstanding awards. Any fractional share resulting from an adjustment will be rounded down to the

nearest whole number, and at no time will the exercise price of any option or stock appreciation right be decreased to

an amount less than par value of the stock subject to the award.
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If a change in control occurs, the surviving, continuing, successor or purchasing corporation or parent corporation
thereof may either assume the company’s rights and obligations under the outstanding awards or substitute
substantially equivalent awards for such corporation’s stock. Awards that are not assumed, replaced or exercised prior
to the change in control will terminate. The board may grant awards that will accelerate in connection with a change in
control. The acceleration of an award in the event of an acquisition or similar corporate event may be viewed as an
anti-takeover provision, which may have the effect of discouraging a proposal to acquire or otherwise obtain control
of the company.

Duration, Amendment and Termination

The board may amend or terminate the 2017 Plan at any time. If not earlier terminated, the 2017 Plan will expire on
the tenth anniversary of stockholder approval.

The board may also amend the 2017 Plan at any time or from time to time. However, no amendment authorized by the
board will be effective unless approved by the stockholders of the company if the amendment would: (i) increase the
number of shares reserved under the 2017 Plan; (ii) change the class of persons eligible to receive incentive stock
options; or (iii) modify the 2017 Plan in any other way if such modification requires stockholder approval under
applicable law, regulation or rule.

10
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Specific Grants

Awards under the 2017 Plan are discretionary. Accordingly, it is not possible to determine the number of awards that
may be granted under the 2017 Plan to specific individuals. As of July 14, 2017, no options or other awards under the
2017 Plan were issued and outstanding.

Federal Income Tax Information

— Incentive Stock Options

An optionee recognizes no taxable income for regular income tax purposes as the result of the grant or exercise of an
incentive stock option. Optionees who do not dispose of their shares for two years following the date the incentive
stock option was granted or within one year following the exercise of the option will normally recognize a long-term
capital gain or loss equal to the difference, if any, between the sale price and the purchase price of the shares. If an
optionee satisfies both such holding periods upon a sale of the shares, the company will not be entitled to any
deduction for federal income tax purposes. If an optionee disposes of shares either within two years after the date of
grant or within one year from the date of exercise (referred to as a “disqualifying disposition”), the difference between
the fair market value of the shares on the exercise date and the option exercise price (not to exceed the gain realized on
the sale if the disposition is a transaction with respect to which a loss, if sustained, would be recognized) will be taxed
as ordinary income at the time of disposition. Any gain in excess of that amount will be a capital gain. If a loss is
recognized, there will be no ordinary income, and such loss will be a capital loss. A capital gain or loss will be
long-term if the optionee’s holding period is more than 12 months. Any ordinary income recognized by the optionee
upon the disqualifying disposition of the shares generally should be deductible by the company for federal income tax
purposes, except to the extent such deduction is limited by applicable provisions of the Code or the regulations
thereunder. The difference between the option exercise price and the fair market value of the shares on the exercise
date of an incentive stock option is an adjustment in computing the optionee’s alternative minimum taxable income and
may be subject to an alternative minimum tax which is paid if such tax exceeds the regular tax for the year. Special
rules may apply with respect to certain subsequent sales of the shares in a disqualifying disposition, certain basis
adjustments for purposes of computing the alternative minimum taxable income on a subsequent sale of the shares and
certain tax credits which may arise with respect to optionees subject to the alternative minimum tax.

— Nonstatutory Stock Options and Stock Appreciation Rights

Nonstatutory stock options and stock appreciation rights have no special tax status. A holder of these awards generally
does not recognize taxable income as the result of the grant of such award. Upon exercise of a nonstatutory stock
option or stock appreciation right, the holder normally recognizes ordinary income in an amount equal to the
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difference between the exercise price and the fair market value of the shares on the exercise date. If the holder is an
employee, such ordinary income generally is subject to withholding of income and employment taxes. Upon the sale
of stock acquired by the exercise of a nonstatutory stock option or stock appreciation right, any gain or loss, based on
the difference between the sale price and the fair market value on the exercise date, will be taxed as capital gain or
loss. A capital gain or loss will be long-term if the holding period of the shares is more than 12 months. The company
generally should be entitled to a deduction equal to the amount of ordinary income recognized by the optionee as a
result of the exercise of a nonstatutory stock option or stock appreciation right, except to the extent such deduction is
limited by applicable provisions of the Code or the regulations thereunder. No tax deduction is available to the
company with respect to the grant of a nonstatutory stock option or stock appreciation right or the sale of the stock
acquired pursuant to such grant.

— Restricted Stock

A participant acquiring restricted stock generally will recognize ordinary income equal to the fair market value of the
shares on the “determination date.” The “determination date” is the date on which the participant acquires the shares unless
the shares are subject to a substantial risk of forfeiture and are not transferable, in which case the determination date is
the earlier of (i) the date on which the shares become transferable or (ii) the date on which the shares are no longer
subject to a substantial risk of forfeiture. If the determination date is after the date on which the participant acquires
the shares, the participant may elect, pursuant to Section 83(b) of the Code, to have the date of acquisition be the
determination date by filing an election with the Internal Revenue Service no later than 30 days after the date on
which the shares are acquired. If the participant is an employee, such ordinary income generally is subject to
withholding of income and employment taxes. Upon the sale of shares acquired pursuant to a restricted stock award,
any gain or loss, based on the difference between the sale price and the fair market value on the determination date,
will be taxed as capital gain or loss. The company generally should be entitled to a deduction equal to the amount of
ordinary income recognized by the participant on the determination date, except to the extent such deduction is limited
by applicable provisions of the Code.

11
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— Restricted Stock Unit Awards

A participant generally will recognize no income upon the receipt of a restricted stock unit award. Upon the settlement
of such awards, participants normally will recognize ordinary income in the year of receipt in an amount equal to the
cash received and the fair market value of any substantially vested shares received. If the participant is an employee,
such ordinary income generally is subject to withholding of income and employment taxes. If the participant receives
shares of restricted stock, the participant generally will be taxed in the same manner as described above (see

discussion under “Restricted Stock™). Upon the sale of any shares received, any gain or loss, based on the difference
between the sale price and the fair market value on the “determination date” (as defined above under “Restricted Stock™),
will be taxed as capital gain or loss. The company generally should be entitled to a deduction equal to the amount of
ordinary income recognized by the participant on the determination date, except to the extent such deduction is limited
by applicable provisions of the Code.

— Deferred Compensation Awards

Section 409A of the Code provides certain requirements on non-qualified deferred compensation arrangements. These
include requirements with respect to an individual’s election to defer compensation and the individual’s selection of the
timing and form of distribution of the deferred compensation. Section 409A also generally provides that distributions
must be made on or following the occurrence of certain events (e.g., the individual’s separation from service, a
predetermined date, or the individual’s death). Section 409A imposes restrictions on an individual’s ability to change
his or her distribution timing or form after the compensation has been deferred. Deferred compensation awards
granted under the plan will be subject to the requirements of Section 409A. If an award is subject to and fails to satisfy
the requirements of Section 409A, the recipient of that award may recognize ordinary income on the amounts deferred
under the award, to the extent vested, which may be prior to when the compensation is actually or constructively
received. Also, if an award that is subject to Section 409A fails to comply with Section 409A’s provisions, Section
409A imposes an additional 20% federal income tax on compensation recognized as ordinary income, as well as
interest on such deferred compensation.

— Potential Limitation on Company Deductions

Code Section 162(m) denies a deduction to the company for compensation paid to certain employees in a taxable year
to the extent that compensation exceeds $1 million for a covered employee. It is possible that compensation
attributable to stock awards, when combined with all other types of compensation received by a covered employee
from the company, may cause this limitation to be exceeded in any particular year. Certain kinds of compensation,
including qualified “performance-based compensation,” are disregarded for purposes of the deduction limitation. In
accordance with applicable regulations issued under Section 162(m), compensation attributable to stock options and
stock appreciation rights will qualify as performance-based compensation, provided that: (i) the option plan contains a
per-employee limitation on the number of shares for which options or stock appreciation rights may be granted during
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a specified period, (ii) the per-employee limitation is approved by the stockholders, (iii) the option is granted by a
compensation committee comprised solely of “outside directors” (as defined in Section 162(m)) and (iv) the exercise
price of the option or right is no less than the fair market value of the stock on the date of grant.

For the aforementioned reasons, the 2017 Plan provides for an annual per employee limitation as required under
Section 162(m) and the company’s compensation committee is comprised solely of outside directors. Accordingly,
options or stock appreciation rights granted by the compensation committee qualify as performance-based
compensation, and the other awards subject to performance goals may qualify.

12
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— Other Tax Consequences

The foregoing discussion is intended to be a general summary only of the federal income tax aspects of awards
granted under the 2017 Plan; tax consequences may vary depending on the particular circumstances at hand. In
addition, administrative and judicial interpretations of the application of the federal income tax laws are subject to
change. Furthermore, no information is given with respect to state or local taxes that may be applicable. Participants in
the 2017 Plan who are residents of or are employed in a country other than the United States may be subject to
taxation in accordance with the tax laws of that particular country in addition to or in lieu of United States federal
income taxes.

Vote Required and Board of Directors Recommendation

Approval of the 2017 Plan requires the affirmative vote of a majority of the outstanding shares of common stock
present in person or by proxy at the meeting and entitled to be voted on this matter.

OUR BOARD UNANIMOUSLY RECOMMENDS A VOTE “FOR” THE APPROVAL OF 2017 EQUITY
INCENTIVE PLAN.

PROPOSAL 4

ADVISORY VOTE ON EXECUTIVE COMPENSATION

The Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010, or the Dodd-Frank Act, enables our
shareholders to vote to approve, on a non-binding, advisory basis, the compensation of our named executive officers

as disclosed in this proxy statement in accordance with the SEC’s rules. This proposal, commonly known as a
“say-on-pay”’ proposal, gives our shareholders the opportunity to express their views on the compensation of our named
executive officers.

As described in detail below under the heading “Executive Compensation,” our executive compensation programs are
designed to attract, retain and motivate our named executive officers who are critical to our success. Under these
programs, our named executive officers are rewarded for the achievement of annual and long-term strategic and
corporate goals, and the realization of increased shareholder value. Please read the “Executive Compensation” and
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related information in this proxy statement for additional details about our executive compensation programs,
including information about the compensation of our named executive officers in 2016.

We are asking our shareholders to indicate their support for the compensation of our named executive officer as
described in this proxy statement. This vote is not intended to address any specific item of compensation, but rather
the overall compensation of our named executive officers and the philosophy, policies and practices described in this
proxy statement. Accordingly, we will ask our shareholders to vote “FOR” the following resolution at the Annual
Meeting:

“RESOLVED, that the Company’s shareholders approve, on a non-binding, advisory basis, the compensation paid to
our named executive officers, as disclosed in the Company’s Proxy Statement for the 2017 Annual Shareholders
Meeting pursuant to the compensation disclosure rules of the Securities and Exchange Commission, including the
Summary Compensation Table and the other related tables and disclosure.”

Although the “say-on-pay” vote is advisory, and therefore not binding on us, we value the opinions of our shareholders
and we will consider the outcome of the vote when making future compensation decisions.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE “FOR” THE APPROVAL, ON
AN ADVISORY BASIS, OF THE COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS, AS
DISCLOSED IN THIS PROXY STATEMENT.

13
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PROPOSAL 5

ADVISORY VOTE ON THE FREQUENCY OF HOLDING FUTURE ADVISORY VOTES

ON EXECUTIVE COMPENSATION

The Dodd-Frank Act also enables our stockholders to vote, on an advisory or non-binding basis, on how frequently
they would like to cast an advisory vote on the compensation of our named executive officers. By voting on this
proposal, stockholders may indicate whether they would prefer an advisory vote on named executive officer
compensation once every one, two, or three years.

After careful consideration of the frequency alternatives, our board believes that conducting advisory vote on
executive compensation every three years is appropriate. We believe that a three-year frequency is most consistent
with our approach to compensation. In making such determination, our board considered the following factors:

our board and compensation committee believe our compensation program should include both short-term and
long-term elements which inherently requires evaluation of multi-year periods:

a three-year advisory vote cycle gives our board sufficient time to thoughtfully consider the results of the advisory
vote regarding executive compensation and to implement any desired changes to our compensation policies and
procedures; and

a three-year advisory vote cycle will provide our stockholders sufficient time to evaluate the effectiveness of our
short- and long-term compensation strategies and our related performance.

The voting frequency option that receives the highest number of votes cast by stockholders will be the frequency for
the advisory vote on executive compensation that has been selected by the stockholders. Our board will carefully
consider the outcome of the vote when making future decisions regarding the frequency of advisory votes on
executive compensation. However, because this vote is advisory and not binding, our board may decide that it is in the
best interests of our company and stockholders to hold an advisory vote more or less frequently than the alternative
that has been selected by our stockholders.

OUR BOARD UNANIMOUSLY RECOMMENDS THAT YOU VOTE “THREE YEARS” WITH RESPECT TO
THE FREQUENCY OF NON-BINDING STOCKHOLDER VOTES TO APPROVE THE COMPENSATION
OF OUR NAMED EXECUTIVE OFFICERS.
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EXECUTIVE COMPENSATION

Summary Executive Compensation Table

The following table includes information concerning compensation for the two years ended December 31, 2016 for
our CEO (the “Named Executive Officer”), being our only executive officer during the latest year:

Non-Equity
Name and Principal Salary  Bonus Stock  Option Incentive All Other . Total
Position Year ) ) Awards Awards Plan Compensation
%) ($)@ Compensation ($)® $)
($)
John P. Boylan, CEO (1) 2016 130,000 — — — — — 130,000
2015 72,769 — — 81,200 — 11,827 165,796

(HMr. Boylan was appointed, as our Chief Executive Officer and President on April 23, 2015.

The amounts included in the Option Awards” column reflects the grant date fair value calculated in accordance with
FASB ASC Topic 718. The Company’s FASB ASC Topic 718 assumptions used in these calculations are set forth in
Note 5 to the Financial Statements included in the Company’s annual report on Form 10-K filed with the SEC on
March 16, 2017.

Other compensation of Mr. Boylan during 2015 consists of cash director’s fees received prior to his assuming the
CEO and President positions.

@

3

Outstanding Equity Awards at Fiscal Year-End

The following table includes certain information with respect to unexercised options previously awarded to the Named
Executive Officers at December 31, 2016.

Option Awards StockAwards

Number Number of

of Option  Option NumberMarket
Securities of Value
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Grant

Name Date

John P. Boylan 04/23/15
06/10/14
06/11/13
06/11/12
06/13/11
06/15/10
06/09/09

Option vests and becomes exercisable 1/3 on each of the first three anniversaries of the grant date subject to
accelerated vesting upon the receipt of $10 million or more of aggregate gross proceeds from the sale of equity
securities or securities convertible into equity securities or the acquisition of $10 million or more in aggregate

ey

Securities Underlying Exercise Expiration Shares of
Shares
Underlying/nexercised Price Date or or
Options Units
Unexercised of Units
Options Unexercisable Stock of
Stock
Exercisable That
Have That
Not Have
Vested Not
Vested
600,000 300,000 (1) $0.2158 04/23/25 — 3 —
50,000 — 0.415 06/10/24 — —
25,000 — 0.3075 06/11/23 — —
100,000 — 1.65 06/11/22 — —
25,000 — 16.07  06/13/21 — —
25,000 — 14.08  06/15/20 — —
10,000 — 2.05 06/09/19 — —

purchase price of oil and gas properties.

Employment Arrangements

John Boylan was appointed Chairman, Chief Executive Officer and President of the Company in April 2015. Upon his
retention, Mr. Boylan’s salary was fixed at $120,000 and Mr. Boylan was granted a ten-year stock option to purchase

900,000 shares of common stock at the then fair market value. Mr. Boylan also receives such other benefits as are
generally provided to other employees of the Company. In March 2017, our compensation committee revised the

terms of Mr. Boylan’s compensation (1) increasing his annual base salary, effective January 1, 2017, to $250,000 per

year, payable $10,000 per month with unpaid salary accruing until such time as the compensation committee

determines that that the Company has sufficient financial capacity to pay full salary after which accrued amounts and

salary will be paid based on financial capacity as determined by the compensation committee, (2) providing for the

payment of annual bonuses to be paid as determined by the compensation committee, (3) providing for a grant, under

our Production Incentive Plan, of a 1% interest in Company revenues from all wells drilled on our Reeves County,
Texas acreage, and (4) granting a ten-year stock option to purchase 500,000 shares of common stock at fair market

value on the date of grant.
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Equity Incentive Plan

Our board of directors and shareholders have adopted the Houston American Energy Corp. 2008 Equity Incentive
Plan (the “2008 Plan”). Under the 2008 Plan, 6,000,000 shares of common stock are reserved for issuance pursuant to
grants of stock options and restricted stock. The 2008 Plan is administered by our Compensation Committee and
provides that key employees, consultants and directors are eligible to participate therein.

Our board adopted the 2017 Plan and have submitted the same for approval by the stockholders pursuant to this Proxy
Statement. Subject to approval by the stockholders, the 2017 Plan reserves 5,000,000 shares of common stock for
issuance pursuant to grants under the plan.

During 2015, we granted options to purchase 900,000 shares to Mr. Boylan, our Chairman, CEO and President. Those
options were exercisable for ten years at $0.2158 per share, the market price on the grant date, and vest 1/3 on each of
the first three anniversaries of the grant date subject to accelerated vesting upon (i) receipt of $10 million or more in
gross receipts from the sale of equity securities or securities convertible into equity securities; and (ii) the acquisition
of $10 million or more in aggregate purchase price of oil and gas properties. No option grants were made to named
executive officers in 2016. Pursuant to his revised employment terms, in March 2017, we granted options to purchase
500,000 shares to Mr. Boylan. Those options are exercisable for ten years at $0.30 per share, the market price on the
grant date, and vest 1/3 on each of the first three anniversaries of the grant date provided that the options will vest in
full on December 31, 2017 if our common stock continues to be listed on the NYSE MKT on that date.

Termination or Change in Control Payments

We are party to a Change in Control Agreement (the “Change in Control Agreement”) with our former President and
Chief Executive Officer, John Terwilliger, who continues as an employee. Pursuant to the Change in Control
Agreement, if we undergo a change in control and Mr. Terwilliger is terminated without cause or resigns for good
reason within 90 days prior to or within 12 months following a change in control, Mr. Terwilliger is entitled to (i) a
lump sum cash severance payment equal to 250% of his average annual cash compensation (including salary and
bonuses) during the three years ending on the termination date, and (ii) acceleration of vesting of all unvested
time-based stock options.

Pension Benefits
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We do not maintain any retirement plans or otherwise provide any retirement benefits of any nature for our executives

or employees.

Director Compensation Table

The following table provides compensation information for the year ended December 31, 2016 for each member of
our Board of Directors, excluding John Boylan who receives no compensation in his capacity as a director:

Fees
Earned
or Paid
Name in Cash
®
Stephen Hartzell 18,750
O. Lee Tawes III 11,250
Keith Grimes 18,750
Roy Jageman 31,250

Stock
Awards

$

Option
Awards

t)
M)

30,096
31,636
30,096
31,635

Non-Equity
Incentive Plan
Compensation

$)

All Other
Compensation

$

Total

$)

48,846
42,886
48,846
62,885

Reflects the grant date fair value calculated in accordance with FASB ASC Topic 718. The Company’s FASB ASC
(1)Topic 718 assumptions used in these calculations are set forth in Note 5 to the Financial Statements included in the
Company’s annual report on Form 10-K filed with the SEC on March 16, 2017.

The following are the aggregate number of option awards outstanding that have been granted to each of our
(2)non-employee directors as of December 31, 2016, the last day of the 2016 fiscal year: Mr. Hartzell: 491,666; Mr.

Tawes: 501,666; Mr. Grimes: 350,000; and Mr. Jageman: 268,333.
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Standard Director Compensation Arrangements

We compensate non-employee members of the board through a mixture of cash and equity-based compensation. Cash
compensation arrangements for our non-employee directors consist of the following payments: (i) annual retainer of
$9,000; (ii) annual retainer for service on each board committee of $3,000; (iii) annual retainer for service as chair of
the audit committee of $3,750; and (iv) annual retainer for service as chair of the compensation committee of $2,250.
Each of the annual retainers is payable in equal quarterly installments. We also reimburse expenses incurred by
non-employee directors to attend board and committee meetings.

On the date of the initial appointment or election of each non-employee director, and on the date of each annual
meeting thereafter, each non-employee director receives a stock option grant to purchase 50,000 shares (pro-rated if
appointment or election is other than at an annual meeting of stockholders) of our common stock at a price equal to
the fair market value of our common stock on the date of grant. Option grants to directors vest 20% on the date of
grant and 80% nine months from the date of grant.

In March 2016, we formed an ad hoc Finance Committee of the Board, comprised of Messrs. Jageman and Tawes, to
assist and oversee management in connection with capital market transactions and associated financial modeling. The
members of the ad hoc Finance Committee received five-year option grants to purchase 10,000 shares of common
stock at $0.1982 per share, the fair market value on the date of grant, and the chair of the committee, Mr. Jageman,
received $5,000 in cash.

In June 2016, in recognition of the increasing demands placed on directors associated with the exploration of strategic
alternatives, Messrs. Jageman, Tawes, Hartzell and Grimes each received ten-year option grants to purchase 150,000
shares of common stock at $0.2201 per share, the fair market value on date of grant. Those options vest (i) 50% on the
earlier of June 7, 2017 or the day preceding the next annual shareholders meeting at which directors are elected, (ii)
50% on the earlier of June 7, 2018 or the day preceding the second annual shareholders meeting at which directors are
elected, and (iii) in full in the event that the Company consummates a transaction in the nature of a sale of shares of
equity securities for cash or assets resulting in a net addition(s) to stockholders’ equity of not less than $2 million.

Directors who are also our employees do not receive cash or equity compensation for service on the board in addition
to compensation payable for their service as employees of Houston American Energy.

CORPORATE GOVERNANCE
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The Board and Board Meetings; Annual Meeting Attendance

The board consists of five directors. During the fiscal year ended December 31, 2016, the board held a total of 13
meetings (including telephonic meetings and committee meetings). Each of the incumbent directors attended at least
75% of the total number of meetings of the board, including meetings of all committees on which he served. Our
corporate governance guidelines provide that directors are expected to attend the annual meeting of stockholders. All
of our directors attended our 2016 annual meeting of stockholders.

Board Independence

The board has determined that each of the directors, with the exception of Mr. Boylan, qualify as “independent” as
defined by applicable NYSE MKT and SEC rules. In making this determination, the board has concluded that none of
these members has a relationship that, in the opinion of the board, would interfere with the exercise of independent
judgment in carrying out the responsibilities of a director. Stephen Hartzell has served as lead director since March
2007 and presides over meetings of the independent directors.
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Board Committees

The board currently has, and appoints members to, two standing committees: the audit committee and the
compensation committee. Each member of these committees is independent as defined by applicable the NYSE MKT
and SEC rules. The current members of the committees are identified below:

Director Audit Compensation
Stephen Hartzell [X] [X] (Chair)
Keith Grimes [X] [X]

Roy Jageman [X] (Chair) [X]

Audit Committee

The audit committee is composed of three independent directors, Messrs. Jageman, Hartzell and Grimes, each of
whom meets the independence and financial literacy requirements as defined by applicable NYSE MKT and SEC
rules. The audit committee assists the board in its general oversight of our financial reporting, internal controls, legal
compliance, ethics programs and audit functions, and is directly responsible for the appointment, evaluation, retention
and compensation of the registered public accounting firm. The board has determined that Mr. Jageman qualifies as an
“audit committee financial expert” in accordance with the applicable rules and regulations of the SEC.

The audit committee acts under the terms of a written charter initially adopted in May 2006, a copy of which can be
found on our website at www.houstonamerican.com/corporategovernance.html. The audit committee met 5 times
during the fiscal year ended December 31, 2016. For more information regarding the audit committee, please refer to
the “Report of Audit Committee” beginning on page 20.

Compensation Committee

The compensation committee, which is appointed by the board, is composed of three non-employee independent
directors as defined by applicable NYSE MKT rules. The committee is responsible for establishing and administering
the policies that govern both annual compensation and equity ownership. It reviews and approves salaries, bonus and
incentive compensation, perquisites, equity compensation, and all other forms of compensation for our executive
officers, including the chief executive officer. The compensation committee is also responsible for reviewing and
administering our incentive compensation plans, equity incentive programs and other benefit plans. It periodically
reviews and makes recommendations to the board with respect to director compensation.
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The compensation committee acts under the terms of a written charter adopted in June 2013, a copy of which can be
found on our website at www.houstonamerican.com/corporategovernance.html. The compensation committee held
one meeting during the fiscal year ended December 31, 2016.

Nomination of Directors

The board of directors does not maintain a standing nominating committee. Instead, the board has adopted, by
resolution, a process of nominating directors wherein nominees must be selected, or recommended for the board’s
selection, by a majority of the independent directors with independence determined in accordance with NYSE MKT
standards. Because of the relatively small size of the board and the current demands on the independent directors, the
board determined that the nomination process would best be carried out, while maintaining the independence of the
nominating process, by drawing upon the resources of all board members with the requirement that nominees be
selected by a majority of the independent directors.

In the event of a vacancy on the board, the process followed by the independent directors in nominating and
evaluating director candidates includes requests to board members and others for recommendations, meetings from
time to time to evaluate biographical information and background material relating to potential candidates and
interviews of selected candidates by members of the board.
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In considering whether to recommend any particular candidate for inclusion in the board’s slate of recommended
director nominees, the independent directors apply criteria adopted by the board. These criteria include the candidate’s
integrity, business acumen, knowledge of our business and industry, experience, diligence, absence of conflicts of
interest and the ability to act in the interests of all stockholders. No specific weights are assigned to particular criteria
and no particular criterion is a prerequisite for each prospective nominee. The Board does not have a formal policy
with respect to diversity of nominees. We believe that the backgrounds and qualifications of our directors, considered
as a group, should provide a composite mix of experience, knowledge and abilities that will best allow the board to
fulfill its responsibilities.

The board may utilize the services of a search firm to help identify candidates for director who meet the qualifications
outlined above.

Stockholders may recommend individuals to the independent directors for consideration as potential director
candidates by submitting their names, together with appropriate biographical information and background materials
and a statement as to whether the stockholder or group of stockholders making the recommendation has beneficially
owned more than 5% of our common stock for at least a year as of the date such recommendation is made, to
Independent Directors, c/o Corporate Secretary, Houston American Energy Corp, 801 Travis St., Suite 1425, Houston,
Texas 77002. Assuming that appropriate biographical and background material has been provided on a timely basis,
the stockholder-recommended candidates will be evaluated by following substantially the same process, and applying
substantially the same criteria, as it follows for candidates recommended by our board or others. If the board
determines to nominate a stockholder-recommended candidate and recommends his or her election, then his or her
name will be included in the proxy card for the next annual meeting.

Stockholders also have the right under our bylaws to directly nominate director candidates, without any action or
recommendation on the part of the board, by following the procedures set forth under “Deadline for Submission of
Stockholder Proposals for the 2018 Annual Meeting” on page 21. Candidates nominated by stockholders in accordance
with the procedures set forth in the bylaws will not be included in our proxy card for the next annual meeting.

Communicating with the Independent Directors

Our board will give appropriate attention to written communications that are submitted by stockholders, and will
respond if and as appropriate. Our lead independent director, Mr. Hartzell, is primarily responsible for monitoring
communications from stockholders and for providing copies or summaries to the other directors as he considers
appropriate.
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Communications are forwarded to all directors if they relate to important substantive matters and include suggestions
or comments that the lead independent director, with the assistance of our counsel, considers to be important for the
directors to know. In general, communications relating to corporate governance and long-term corporate strategy are
more likely to be forwarded than communications relating to ordinary business affairs, personal grievances and
matters as to which we tend to receive repetitive or duplicative communications.

Stockholders who wish to send communications on any topic to the board should address such communications to
Houston American Energy Corp, Board of Directors, c/o Corporate Secretary, 801 Travis St., Suite 1425, Houston,
Texas 77002.

Board Leadership Structure and Risk Oversight Role

Our Chief Executive Officer also serves as Chairman of our Board of Directors. As noted, Stephen Hartzell presently
serves as our “Lead Independent Director”. We believe that such a leadership structure is appropriate for our company
given the small size of our company and our need to control costs and facilitate rapid response to market
opportunities.

Our Board provides high level oversight with respect to our risk management activities, consisting principally of
interfacing with management with regard to proper risk management policies and implementation of those policies. In
general, the Board familiarizes itself with the risk management policies being pursued and the actual transactions
carried out in that regard so as to assure that the policy is sound and the transactions undertaken are consistent with the
policy. Given our position as a non-operator of our various properties, decisions regarding entry into derivative
instruments to manage commodity price risk is typically vested in the property operators and, therefore, the Board
believes that our company and management has little discretion with regard to risk management transactions.
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Code of Conduct and Ethics

We have adopted a written code of conduct and ethics that applies to all our directors, officers and employees,
including our chief executive officer and our chief financial and accounting officer. A current copy of the code can be
found on our website at www.houstonamerican.com/corporategovernance.html. In addition, we intend to post on our
website or file under cover of Form 8-K all disclosures that are required by law or NYSE MKT listing standards
concerning any amendments to, or waivers from, any provision of the code.

SECTION 16(a) BENEFICIAL OWNERSHIP

REPORTING COMPLIANCE

Section 16(a) of the Exchange Act, or “Section 16(a)”, requires that directors, executive officers and persons who own
more than ten percent of any registered class of a company’s equity securities, or “reporting persons,” file with the SEC
initial reports of beneficial ownership and report changes in beneficial ownership of common stock and other equity
securities. Reporting persons holding our stock are required by SEC regulations to furnish us with copies of all

Section 16(a) reports they file.

Based solely on our review of copies of these reports, and written representations from such reporting persons, we
believe that all filings required to be made by reporting persons of our stock were timely filed for the year ended
December 31, 2016 in accordance with Section 16(a).

RELATIONSHIP WITH INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Report of Audit Committee

The audit committee is responsible for assessing the information provided by management and our registered public
accounting firm in accordance with its business judgment. Management is responsible for the preparation,
presentation and integrity of our financial statements and for the appropriateness of the accounting principles and
reporting policies that are used. Management is also responsible for testing the system of internal controls, and reports
to the audit committee on any deficiencies found. Our registered public accounting firm was responsible for auditing
the financial statements and for reviewing the unaudited interim financial statements.
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The audit committee reviewed with our registered public accounting firm the overall scope and plan of the audit. In
addition, it met with our registered public accounting firm to discuss the results of GBH CPAs, PC’s examination, the
evaluation of our system of internal controls, the overall quality of our financial reporting and such other matters as
are required to be discussed under generally accepted auditing standards. The audit committee has also received from,
and discussed with, our registered public accounting firm the matters required to be discussed by Statement on
Auditing Standards 61 (Communication with Audit Committees).

The audit committee discussed with GBH CPAs, PC that firm’s independence from management and our company,
including the matters in the written disclosures and the letter required by the Public Company Accounting Oversight
Board. The audit committee has also considered the compatibility of audit related and other services with the auditors’
independence.

In fulfilling its oversight responsibilities, the audit committee has reviewed and discussed the audited financial
statements in the Annual Report on Form 10-K for the year ended December 31, 2016 with both management and our
registered public accounting firm. The audit committee’s review included a discussion of the quality and integrity of
the accounting principles, the reasonableness of significant estimates and judgments, and the clarity of disclosures in
the financial statements.

In reliance on the reviews and discussions referred to above, the audit committee recommended to the board, and the
board has approved, that the audited financial statements be included in the Annual Report on Form 10-K for the year
ended December 31, 2016 for filing with the SEC.

By the Audit Committee of the Board of Directors:

Roy Jageman, Audit Committee Chair

Stephen Hartzell, Audit Committee Member

Keith Grimes, Audit Committee Member
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Independent Registered Public Accounting Firm Fees

The following table summarizes the fees of GBH CPAs, PC, our registered public accounting firm in 2016 and 2015,
billed to us for each of the last two fiscal years:

Fee Category FY FY
2016 2015

Audit Fees (D $45,500 $54,100

Audit-Related Fees — —

Tax Fees — —

All Other Fees — —

Total Fees $45,500 $54,100

Audit fees consist of fees for the audit of our financial statements, the review of the interim financial statements
(1)included in our Quarterly Reports on Form 10-Q, and other professional services provided in connection with
statutory and regulatory filings or engagements.

All fees set forth in the table above were approved by our audit committee.

Pre-Approval Policies and Procedures

The audit committee has adopted policies and procedures relating to the approval of all audit and non-audit services
that are to be performed by our registered public accounting firm. This policy generally provides that we will not
engage our registered public accounting firm to render audit or non-audit services unless the service is specifically
approved in advance by the audit committee or the engagement is entered into pursuant to one of the pre-approval
procedures described below.

From time to time, the audit committee may pre-approve specific types of services that are expected to be provided by
our registered public accounting firm during the next 12 months. Any such pre-approval is detailed as to the particular
services to be provided and is also generally subject to a maximum dollar amount.
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The committee’s practice is to consider for approval, at its regularly scheduled quarterly meetings, all audit and
non-audit services proposed to be provided by our registered public accounting firm. In situations where a matter
cannot wait until the next regularly scheduled committee meeting, the chairman of the committee has been delegated
authority to consider and, if appropriate, approve audit and non-audit services or, if in the chairman’s judgment it is
considered appropriate, to call a special meeting of the committee for that purpose.

HOUSEHOLDING OF ANNUAL MEETING MATERIALS

Some banks, brokers and other nominee record holders may be participating in the practice of “householding”. This
means that only one copy of our annual report and proxy statement will be sent to stockholders who share the same
last name and address. Householding is designed to reduce duplicate mailings and save significant printing and
postage costs.

If you receive a household mailing this year and would like to receive additional copies of our annual report and/or
proxy statement, please submit your request in writing to: Houston American Energy Corp., 801 Travis St., Suite
1425, Houston, Texas 77002, Attention: Secretary or by calling Houston American Energy at (712) 222-6966. Any
stockholder who wants to receive separate copies of the proxy statement in the future, or who is currently receiving
multiple copies and would like to receive only one copy for his or her household, should contact his or her bank,
broker, or other nominee record holder.
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DEADLINE FOR SUBMISSION OF STOCKHOLDER PROPOSALS

FOR THE 2018 ANNUAL MEETING

Any stockholders who wish to submit a proposal, pursuant to Rule 14a-8 under the Exchange Act, for inclusion in the
proxy materials for our 2018 annual meeting of stockholders must ensure that it is received by our corporate secretary
at our corporate headquarters, which are located at 801 Travis St., Suite 1425, Houston, Texas 77002, no later than
March 19, 2018.

Our by-laws also establish an advance notice procedure for stockholders who wish to nominate candidates for election
as directors or otherwise propose business for consideration at a stockholders meeting. We must receive a notice
regarding stockholder nominations for director or other business at our corporate headquarters not less than 70 days
nor more than 90 days prior to the first anniversary of the prior year’s stockholder meeting, provided, however, that in
the event that the date of an annual meeting is advanced by more than 30 days, or delayed by more than 70 days, from
the first anniversary of the previous year’s annual meeting, notice by a stockholder, to be timely, must be so delivered
not earlier than the 90 days prior to such annual meeting and not later than 70 days prior to such annual meeting or 10
days following the day on which public announcement of the date of such meeting is first made by the Company. Any
such notice must contain certain specified information concerning the persons to be nominated or proposed business
and the stockholder submitting the nomination or business, all as set forth in our by-laws. The presiding officer of the
meeting may refuse to acknowledge any director nomination or business not made in compliance with such advance
notice requirements.

Any stockholders wishing to submit proposals intended to be presented at our 2018 annual meeting of stockholders
that are not submitted pursuant to Exchange Act Rule 14a-8 must ensure that they are received by us not later than
June 28, 2018 and not earlier than June 8, 2018. The persons designated in the proxy card will be granted
discretionary authority with respect to any stockholder proposal not timely submitted to us.

By Order of the Board of Directors,
JOHN P. BOYLAN

Chairman

July 24, 2017

THE BOARD ENCOURAGES STOCKHOLDERS TO ATTEND THE ANNUAL MEETING. WHETHER OR
NOT YOU PLAN TO ATTEND, YOU ARE URGED TO COMPLETE, DATE, SIGN AND RETURN THE
ENCLOSED PROXY IN THE ACCOMPANYING ENVELOPE. A PROMPT RESPONSE WILL GREATLY
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FACILITATE ARRANGEMENTS FOR THE ANNUAL MEETING AND YOUR COOPERATION WILL BE
APPRECIATED. STOCKHOLDERS WHO ATTEND THE ANNUAL MEETING MAY VOTE THEIR
STOCK PERSONALLY EVEN THOUGH THEY HAVE SENT IN THEIR PROXIES.
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Houston American Energy Corp.

2017 Equity Incentive Plan

1. ESTABLISHMENT, PURPOSE AND TERM OF PLAN.

1.1 Establishment. The Houston American Energy Corp. 2017 Equity Incentive Plan (the “Plan’’) is hereby adopted
March 14, 2017 subject to approval by the stockholders of the Company (the date of such approval, the “Effective
Date”).

1.2 Purpose. The purpose of the Plan is to advance the interests of the Participating Company Group and its
stockholders by providing an incentive to attract and retain the best qualified personnel to perform services for the
Participating Company Group, by motivating such persons to contribute to the growth and profitability of the
Participating Company Group, by aligning their interests with interests of the Company’s stockholders, and by
rewarding such persons for their services by tying a significant portion of their total compensation package to the
success of the Company. The Plan seeks to achieve this purpose by providing for Awards in the form of Options,
Stock Appreciation Rights, Restricted Stock Awards, Restricted Stock Units, Deferred Compensation Awards and
other Stock-Based Awards as described below.

1.3 Term of Plan. The Plan shall continue in effect until the earlier of its termination by the Board or the date on
which all of the shares of Stock available for issuance under the Plan have been issued and all restrictions on such
shares under the terms of the Plan and the agreements evidencing Awards granted under the Plan have lapsed.
However, Awards shall not be granted later than ten (10) years from the Effective Date. The Company intends that the
Plan comply with Section 409A of the Code (including any amendments to or replacements of such section), and the
Plan shall be so construed.

2. DEFINITIONS AND CONSTRUCTION.

2.1 Definitions. Whenever used herein, the following terms shall have their respective meanings set forth below:

(a) “Affiliate” means (i) an entity, other than a Parent Corporation, that directly, or indirectly through one or more
intermediary entities, controls the Company or (ii) an entity, other than a Subsidiary Corporation, that is controlled by
the Company directly, or indirectly through one or more intermediary entities. For this purpose, the term “control”
(including the term “controlled by”) means the possession, direct or indirect, of the power to direct or cause the direction
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of the management and policies of the relevant entity, whether through the ownership of voting securities, by contract
or otherwise; or shall have such other meaning assigned such term for the purposes of registration on Form S-8 under
the Securities Act.

(b) “Award” means any Option, SAR, Restricted Stock Award, Restricted Stock Unit or Deferred Compensation
Award or other Stock-Based Award granted under the Plan.

(c) “Award Agreement” means a written agreement between the Company and a Participant setting forth the terms,
conditions and restrictions of the Award granted to the Participant.

(d) “Board” means the Board of Directors of the Company.

(e) “Change in Control” means, unless such term or an equivalent term is otherwise defined with respect to an Award
by the Participant’s Award Agreement or written contract of employment or service, the occurrence of any of the
following:

(i) an Ownership Change Event or a series of related Ownership Change Events (collectively, a “Transaction”) in
which the stockholders of the Company immediately before the Transaction do not retain immediately after the
Transaction, in substantially the same proportions as their ownership of shares of the Company’s voting stock
immediately before the Transaction, direct or indirect beneficial ownership of more than fifty percent (50%) of the
total combined voting power of the outstanding voting securities of the Company or, in the case of an Ownership
Change Event described in Section 2.1(y)(iii), the entity to which the assets of the Company were transferred (the
“Transferee”), as the case may be; or

A-3
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(ii) the liquidation or dissolution of the Company.

For purposes of the preceding sentence, indirect beneficial ownership shall include, without limitation, an interest
resulting from ownership of the voting securities of one or more corporations or other business entities which own the
Company or the Transferee, as the case may be, either directly or through one or more subsidiary corporations or other
business entities. The Board shall have the right to determine whether multiple sales or exchanges of the voting
securities of the Company or multiple Ownership Change Events are related, and its determination shall be final,
binding and conclusive.

(f) “Code” means the Internal Revenue Code of 1986, as amended, and any applicable regulations promulgated
thereunder.

(g) “Committee” means the Compensation Committee or other committee of the Board duly appointed to administer
the Plan and having such powers as shall be specified by the Board. If no committee of the Board has been appointed
to administer the Plan, the Board shall exercise all of the powers of the Committee granted herein, and, in any event,
the Board may in its discretion exercise any or all of such powers. The Committee shall have the exclusive authority
to administer the Plan and shall have all of the powers granted herein, including, without limitation, the power to
amend or terminate the Plan at any time, subject to the terms of the Plan and any applicable limitations imposed by
law.

(h) “Company” means Houston American Energy Corp., a Delaware corporation, or any Successor.

(1) “Consultant” means a person engaged to provide consulting or advisory services (other than as an Employee or a
member of the Board) to a Participating Company.

(§) “Deferred Compensation Award” means an award of Stock Units granted to a Participant pursuant to Section 10
of the Plan.

(k) “Director” means a member of the Board or of the board of directors of any Participating Company.

(1) “Disability” means the permanent and total disability of the Participant, within the meaning of Section 22(e)(3) of
the Code.
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(m) “Dividend Equivalent” means a credit, made at the discretion of the Committee or as otherwise provided by the
Plan, to the account of a Participant in an amount equal to the cash dividends paid on one share of Stock for each
share of Stock represented by an Award held by such Participant.

(n) “Employee” means any person treated as an employee (including an Officer or a member of the Board who is also
treated as an employee) in the records of a Participating Company and, with respect to any Incentive Stock Option
granted to such person, who is an employee for purposes of Section 422 of the Code; provided, however, that neither
service as a member of the Board nor payment of a director’s fee shall be sufficient to constitute employment for
purposes of the Plan. The Company shall determine in good faith and in the exercise of its discretion whether an
individual has become or has ceased to be an Employee and the effective date of such individual’s employment or
termination of employment, as the case may be. For purposes of an individual’s rights, if any, under the Plan as of the
time of the Company’s determination, all such determinations by the Company shall be final, binding and conclusive,
notwithstanding that the Company or any court of law or governmental agency subsequently makes a contrary
determination.

(o) “Exchange Act” means the Securities Exchange Act of 1934, as amended.

(p) “Fair Market Value” means, as of any date, the value of a share of Stock or other property as determined by the
Committee, in its discretion, or by the Companys, in its discretion, if such determination is expressly allocated to the
Company herein, subject to the following:

A4

56



Edgar Filing: HOUSTON AMERICAN ENERGY CORP - Form DEF 14A

(1) Except as otherwise determined by the Committee, if, on such date, the Stock is listed on a national or regional
securities exchange or market system, the Fair Market Value of a share of Stock shall be the closing price of a share of
Stock as quoted on such national or regional securities exchange or market system constituting the primary market for
the Stock on the last trading day prior to the day of determination, as reported in The Wall Street Journal or such other
source as the Company deems reliable.

(i1) Notwithstanding the foregoing, the Committee mays, in its discretion, determine the Fair Market Value on the basis
of the closing, high, low or average sale price of a share of Stock or the actual sale price of a share of Stock received
by a Participant, on such date, the preceding trading day, the next succeeding trading day or an average determined
over a period of trading days. The Committee may vary its method of determination of the Fair Market Value as
provided in this Section for different purposes under the Plan.

(iii) If, on such date, the Stock is not listed on a national or regional securities exchange or market system, the Fair
Market Value of a share of Stock shall be as determined by the Committee in good faith without regard to any
restriction other than a restriction which, by its terms, will never lapse.

(q) “Incentive Stock Option” means an Option intended to be (as set forth in the Award Agreement) and which
qualifies as an incentive stock option within the meaning of Section 422(b) of the Code.

(r) “Insider” means an Officer, a Director or any other person whose transactions in Stock are subject to Section 16 of
the Exchange Act.

(s) “Non-Control Affiliate” means any entity in which any Participating Company has an ownership interest and
which the Committee shall designate as a Non-Control Affiliate.

(t) “Nonemployee Director” means a Director who is not an Employee.

(u) “Nonstatutory Stock Option” means an Option not intended to be (as set forth in the Award Agreement) an
incentive stock option within the meaning of Section 422(b) of the Code.

(v) “Officer” means any person designated by the Board as an officer of the Company.
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(W) “Option” means the right to purchase Stock at a stated price for a specified period of time granted to a Participant
pursuant to Section 6 of the Plan. An Option may be either an Incentive Stock Option or a Nonstatutory Stock Option.

(x) “Option Expiration Date” means the date of expiration of the Option’s term as set forth in the Award Agreement.

(y) An “Ownership Change Event” shall be deemed to have occurred if any of the following occurs with respect to
the Company: (i) the direct or indirect sale or exchange in a single or series of related transactions by the stockholders
of the Company of more than fifty percent (50%) of the voting stock of the Company; (ii) a merger or consolidation in
which the Company is a party; or (iii) the sale, exchange, or transfer of all or substantially all, as determined by the
Board in its discretion, of the assets of the Company.

(z) “Parent Corporation” means any present or future “parent corporation” of the Company, as defined in Section
424(e) of the Code.

(aa) “Participant” means any eligible person who has been granted one or more Awards.

(bb) “Participating Company” means the Company or any Parent Corporation, Subsidiary Corporation or Affiliate.

(cc) “Participating Company Group” means, at any point in time, all entities collectively which are then Participating
Companies.

(dd) “Restricted Stock Award” means an Award of Restricted Stock.
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(ee) “Restricted Stock Unit” or “Stock Unit” means a bookkeeping entry representing a right granted to a Participant
pursuant to Section 9 or Section 10 of the Plan, respectively, to receive a share of Stock on a date determined in
accordance with the provisions of Section 9 or Section 10, as applicable, and the Participant’s Award Agreement.

(ff) “Restriction Period” means the period established in accordance with Section 8.4 of the Plan during which shares
subject to a Restricted Stock Award are subject to Vesting Conditions.

(gg) “Rule 16b-3 means Rule 16b-3 under the Exchange Act, as amended from time to time, or any successor rule or
regulation.

(hh) “SAR” or “Stock Appreciation Right”’ means a bookkeeping entry representing, for each share of Stock subject
to such SAR, a right granted to a Participant pursuant to Section 7 of the Plan to receive payment in any combination
of shares of Stock or cash of an amount equal to the excess, if any, of the Fair Market Value of a share of Stock on the
date of exercise of the SAR over the exercise price.

(i1) “Section 162(m)”’ means Section 162(m) of the Code.

(jj) “Securities Act” means the Securities Act of 1933, as amended.

(kk) “Service” means a Participant’s employment or service with the Participating Company Group, whether in the
capacity of an Employee, a Director or a Consultant. Unless otherwise provided by the Committee, a Participant’s
Service shall not be deemed to have terminated merely because of a change in the capacity in which the Participant
renders such Service or a change in the Participating Company for which the Participant renders such Service,
provided that there is no interruption or termination of the Participant’s Service. Furthermore, a Participant’s Service
shall not be deemed to have terminated if the Participant takes any military leave, sick leave, or other bona fide leave
of absence approved by the Company. However, if any such leave taken by a Participant exceeds ninety (90) days,

then on the ninety-first (91st) day following the commencement of such leave the Participant’s Service shall be deemed
to have terminated, unless the Participant’s right to return to Service is guaranteed by statute or contract.
Notwithstanding the foregoing, unless otherwise designated by the Company or required by law, a leave of absence
shall not be treated as Service for purposes of determining vesting under the Participant’s Award Agreement. A
Participant’s Service shall be deemed to have terminated either upon an actual termination of Service or upon the entity
for which the Participant performs Service ceasing to be a Participating Company. Subject to the foregoing, the
Company, in its discretion, shall determine whether the Participant’s Service has terminated and the effective date of
such termination.
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(1) “Stock” means the common stock of the Company, as adjusted from time to time in accordance with Section 4.2
of the Plan.

(mm) “Stock-Based Awards” means any award that is valued in whole or in part by reference to, or is otherwise based
on, the Stock, including dividends on the Stock, but not limited to those Awards described in Sections 6 through 10 of
the Plan.

(nn) “Subsidiary Corporation’ means any present or future “subsidiary corporation” of the Company, as defined in
Section 424(f) of the Code.

(00) “Successor” means a corporation into or with which the Company is merged or consolidated or which acquires
all or substantially all of the assets of the Company and which is designated by the Board as a Successor for purposes
of the Plan.

(pp) “Ten Percent Owner” means a Participant who, at the time an Option is granted to the Participant, owns stock
possessing more than ten percent (10%) of the total combined voting power of all classes of stock of a Participating
Company (other than an Affiliate) within the meaning of Section 422(b)(6) of the Code.

(qq) “Vesting Conditions” means those conditions established in accordance with Section 8.4 or Section 9.2 of the
Plan prior to the satisfaction of which shares subject to a Restricted Stock Award or Restricted Stock Unit Award,
respectively, remain subject to forfeiture or a repurchase option in favor of the Company upon the Participant’s
termination of Service.
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2.2 Construction. Captions and titles contained herein are for convenience only and shall not affect the meaning or
interpretation of any provision of the Plan. Except when otherwise indicated by the context, the singular shall include
the plural and the plural shall include the singular. Use of the term “or” is not intended to be exclusive, unless the
context clearly requires otherwise.

3. ADMINISTRATION.

3.1 Administration by the Committee. The Plan shall be administered by the Committee. All questions of
interpretation of the Plan or of any Award shall be determined by the Committee, and such determinations shall be
final and binding upon all persons having an interest in the Plan or such Award.

3.2 Authority of Officers. Any Officer shall have the authority to act on behalf of the Company with respect to any
matter, right, obligation, determination or election which is the responsibility of or which is allocated to the Company
herein, provided the Officer has apparent authority with respect to such matter, right, obligation, determination or
election.

3.3 Administration with Respect to Insiders. With respect to participation by Insiders in the Plan, at any time that
any class of equity security of the Company is registered pursuant to Section 12 of the Exchange Act, the Plan shall be
administered in compliance with the requirements, if any, of Rule 16b-3.

3.4 Committee Complying with Section 162(m). While the Company is a “publicly held corporation” within the
meaning of Section 162(m), the Board may establish a Committee of “outside directors” within the meaning of Section
162(m) to approve the grant of any Award which might reasonably be anticipated to result in the payment of
employee remuneration that would otherwise exceed the limit on employee remuneration deductible for income tax
purposes pursuant to Section 162(m).

3.5 Powers of the Committee. In addition to any other powers set forth in the Plan and subject to the provisions of
the Plan, the Committee shall have the full and final power and authority, in its discretion:

(a) to determine the persons to whom, and the time or times at which, Awards shall be granted and the number of
shares of Stock or units to be subject to each Award;
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(b) to determine the type of Award granted and to designate Options as Incentive Stock Options or Nonstatutory Stock
Options;

(c) to determine the Fair Market Value of shares of Stock or other property;

(d) to determine the terms, conditions and restrictions applicable to each Award (which need not be identical) and any
shares acquired pursuant thereto, including, without limitation, (i) the exercise or purchase price of shares purchased
pursuant to any Award, (ii) the method of payment for shares purchased pursuant to any Award, (iii) the method for
satisfaction of any tax withholding obligation arising in connection with Award, including by the withholding or
delivery of shares of Stock, (iv) the timing, terms and conditions of the exercisability or vesting of any Award or any
shares acquired pursuant thereto, (v) the time of the expiration of any Award, (vi) the effect of the Participant’s
termination of Service on any of the foregoing, and (viii) all other terms, conditions and restrictions applicable to any
Award or shares acquired pursuant thereto not inconsistent with the terms of the Plan;

(e) to determine whether an Award will be settled in shares of Stock, cash, or in any combination thereof;

(f) to approve one or more forms of Award Agreement;

(g) to amend, modify, extend, cancel or renew any Award or to waive any restrictions or conditions applicable to any
Award or any shares acquired pursuant thereto;

(h) to accelerate, continue, extend or defer the exercisability or vesting of any Award or any shares acquired pursuant
thereto, including with respect to the period following a Participant’s termination of Service;
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(i) without the consent of the affected Participant and notwithstanding the provisions of any Award Agreement to the
contrary, to unilaterally substitute at any time a Stock Appreciation Right providing for settlement solely in shares of
Stock in place of any outstanding Option, provided that such Stock Appreciation Right covers the same number of
shares of Stock and provides for the same exercise price (subject in each case to adjustment in accordance with
Section 4.2) as the replaced Option and otherwise provides substantially equivalent terms and conditions as the
replaced Option, as determined by the Committee;

(j) to prescribe, amend or rescind rules, guidelines and policies relating to the Plan, or to adopt sub-plans or
supplements to, or alternative versions of, the Plan, including, without limitation, as the Committee deems necessary
or desirable to comply with the laws or regulations of or to accommodate the tax policy, accounting principles or
custom of, foreign jurisdictions whose citizens may be granted Awards;

(k) to correct any defect, supply any omission or reconcile any inconsistency in the Plan or any Award Agreement and
to make all other determinations and take such other actions with respect to the Plan or any Award as the Committee
may deem advisable to the extent not inconsistent with the provisions of the Plan or applicable law; and

(1) to delegate to any proper Officer the authority to grant one or more Awards, without further approval of the
Committee, to any person eligible pursuant to Section 5, other than a person who, at the time of such grant, is an
Insider; provided, however, that (i) the exercise price per share of each such Option shall be equal to the Fair Market
Value per share of the Stock on the effective date of grant, and (ii) each such Award shall be subject to the terms and
conditions of the appropriate standard form of Award Agreement approved by the Committee and shall conform to the
provisions of the Plan and such other guidelines as shall be established from time to time by the Committee.

3.6 Indemnification. In addition to such other rights of indemnification as they may have as members of the Board or
the Committee or as officers or employees of the Participating Company Group, members of the Board or the
Committee and any officers or employees of the Participating Company Group to whom authority to act for the Board,
the Committee or the Company is delegated shall be indemnified by the Company against all reasonable expenses,
including attorneys’ fees, actually and necessarily incurred in connection with the defense of any action, suit or
proceeding, or in connection with any appeal therein, to which they or any of them may be a party by reason of any
action taken or failure to act under or in connection with the Plan, or any right granted hereunder, and against all
amounts paid by them in settlement thereof (provided such settlement is approved by independent legal counsel
selected by the Company) or paid by them in satisfaction of a judgment in any such action, suit or proceeding, except
in relation to matters as to which it shall be adjudged in such action, suit or proceeding that such person is liable for
gross negligence, bad faith or intentional misconduct in duties; provided, however, that within sixty (60) days after the
institution of such action, suit or proceeding, such person shall offer to the Company, in writing, the opportunity at its
own expense to handle and defend the same.
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3.7 Arbitration. Any dispute or claim concerning any Awards granted (or not granted) pursuant to this Plan and any
other disputes or claims relating to or arising out of the Plan shall be fully, finally and exclusively resolved by binding
arbitration conducted pursuant to the Commercial Arbitration Rules of the American Arbitration Association. By
accepting an Award, Participants and the Company waive their respective rights to have any such disputes or claims
tried by a judge or jury.

3.8 Repricing Prohibited. Without the affirmative vote of holders of a majority of the shares of Stock cast in person
or by proxy at a meeting of the stockholders of the Company at which a quorum representing a majority of all
outstanding shares of Stock is present or represented by proxy, the Committee shall not approve a program providing
for either (a) the cancellation of outstanding Options or SARs and the grant in substitution therefore of new Awards
having a lower exercise price or (b) the amendment of outstanding Options or SARs to reduce the exercise price
thereof. This paragraph shall not be construed to apply to the issuance or assumption of an Award in a transaction to
which Code section 424(a) applies, within the meaning of Section 424 of the Code.
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4. SHARES SUBJECT TO PLAN.

4.1 Maximum Number of Shares Issuable. Subject to adjustment as provided in Section 4.2, the maximum
aggregate number of shares of Stock that may be issued under the Plan shall be Five Million (5,000,000) and shall
consist of authorized but unissued or reacquired shares of Stock or any combination thereof; provided, however, that
the maximum number of shares of Stock that are subject to Awards, other than Options or SARs, shall not exceed
Two Million (2,000,000). If an outstanding Award for any reason expires or is terminated or canceled without having
been exercised or settled in full, or if shares of Stock acquired pursuant to an Award subject to forfeiture or repurchase
are forfeited or repurchased by the Company, the shares of Stock allocable to the terminated portion of such Award or
such forfeited or repurchased shares of Stock shall again be available for issuance under the Plan. When a SAR settled
in shares of Stock is exercised, the total number of shares subject to the SAR Agreement with respect to which the
exercise occurs shall count against the limit, regardless of the number of shares actually issued in settlement of the
SAR. Shares used to pay the exercise price of an option shall not again become available for future grant or issuance
under the Plan. Shares used to satisfy tax withholding obligations shall not become available for future grant or
issuance under the Plan. To the extent an Award is settled in cash rather than shares of Stock, such cash payment shall
not reduce the number of shares available for issuance under the Plan.

4.2 Adjustments for Changes in Capital Structure. Subject to any required action by the stockholders of the
Company, in the event of any change in the Stock effected without receipt of consideration by the Company, whether
through merger, consolidation, reorganization, reincorporation, recapitalization, reclassification, stock dividend, stock
split, reverse stock split, split-up, split-off, spin-off, combination of shares, exchange of shares, or similar change in
the capital structure of the Company, or in the event of payment of a dividend or distribution to the stockholders of the
Company in a form other than Stock (excepting normal cash dividends) that has a material effect on the Fair Market
Value of shares of Stock, appropriate adjustments shall be made in the number and kind of shares subject to the Plan
and to any outstanding Awards, in the Award limits set forth in Section 5.4, and in the exercise or purchase price per
share under any outstanding Award in order to prevent dilution or enlargement of Participants’ rights under the Plan.
For purposes of the foregoing, conversion of any convertible securities of the Company shall not be treated as “effected
without receipt of consideration by the Company.” If a majority of the shares which are of the same class as the shares
that are subject to outstanding Awards are exchanged for, converted into, or otherwise become (whether or not
pursuant to an Ownership Change Event) shares of another corporation (the “New Shares”), the Committee may
unilaterally amend the outstanding Options to provide that such Options are exercisable for New Shares. In the event
of any such amendment, the number of shares subject to, and the exercise price per share of, the outstanding Awards
shall be adjusted in a fair and equitable manner as determined by the Board, in its discretion. Any fractional share
resulting from an adjustment pursuant to this Section 4.2 shall be rounded down to the nearest whole number. The
Committee in its sole discretion, may also make such adjustments in the terms of any Award to reflect, or related to,
such changes in the capital structure of the Company or distributions as it deems appropriate. The adjustments
determined by the Committee pursuant to this Section 4.2 shall be final, binding and conclusive.

5. ELIGIBILITY AND AWARD LIMITATIONS.
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5.1 Persons Eligible for Awards. Awards may be granted only to Employees, Consultants and Directors. For
purposes of the foregoing sentence, “Employees,” “Consultants” and “Directors” shall include prospective Employees,
prospective Consultants and prospective Directors to whom Awards are offered to be granted in connection with
written offers of an employment or other service relationship with the Participating Company Group; provided,
however, that no Stock subject to any such Award shall vest, become exercisable or be issued prior to the date on
which such person commences Service.

5.2 Participation. Awards other than Nonemployee Director Awards are granted solely at the discretion of the
Committee. Eligible persons may be granted more than one Award. However, eligibility in accordance with this
Section shall not entitle any person to be granted an Award, or, having been granted an Award, to be granted an
additional Award.
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5.3 Incentive Stock Option Limitations.

(a) Persons Eligible. An Incentive Stock Option may be granted only to a person who, on the effective date of grant,
is an Employee of the Company, a Parent Corporation or a Subsidiary Corporation (each being an “ISO-Qualifying
Corporation”). Any person who is not an Employee of an ISO-Qualifying Corporation on the effective date of the
grant of an Option to such person may be granted only a Nonstatutory Stock Option. An Incentive Stock Option
granted to a prospective Employee upon the condition that such person become an Employee of an ISO-Qualifying
Corporation shall be deemed granted effective on the date such person commences Service with an ISO-Qualifying
Corporation, with an exercise price determined as of such date in accordance with Section 6.1.

(b) Fair Market Value Limitation. To the extent that options designated as Incentive Stock Options (granted under all
stock option plans of the Participating Company Group, including the Plan) become exercisable by a Participant for
the first time during any calendar year for stock having a Fair Market Value greater than One Hundred Thousand
Dollars ($100,000), the portion of such options which exceeds such amount shall be treated as Nonstatutory Stock
Options. For purposes of this Section, options designated as Incentive Stock Options shall be taken into account in the
order in which they were granted, and the Fair Market Value of stock shall be determined as of the time the option
with respect to such stock is granted. If the Code is amended to provide for a limitation different from that set forth in
this Section, such different limitation shall be deemed incorporated herein effective as of the date and with respect to
such Options as required or permitted by such amendment to the Code. If an Option is treated as an Incentive Stock
Option in part and as a Nonstatutory Stock Option in part by reason of the limitation set forth in this Section, the
Participant may designate which portion of such Option the Participant is exercising. In the absence of such
designation, the Participant shall be deemed to have exercised the Incentive Stock Option portion of the Option first.
Upon exercise, shares issued pursuant to each such portion shall be separately identified.

5.4 Award Limits.

(a) Maximum Number of Shares Issuable Pursuant to Incentive Stock Options. Subject to adjustment as provided in
Section 4.2, the maximum aggregate number of shares of Stock that may be issued under the Plan pursuant to the
exercise of Incentive Stock Options shall not exceed Five Million (5,000,000) shares. The maximum aggregate
number of shares of Stock that may be issued under the Plan pursuant to all Awards other than Incentive Stock
Options shall be the number of shares determined in accordance with Section 4.1, subject to adjustment as provided in
Section 4.2.

(b) Section 162(m) Award Limits. The following limits shall apply to the grant of any Award if, at the time of grant,
the Company is a “publicly held corporation” within the meaning of Section 162(m).
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(i) Options and SARs. Subject to adjustment as provided in Section 4.2, no Employee shall be granted within any
fiscal year of the Company one or more Options or Freestanding SARs which in the aggregate are for more than Two
Million (2,000,000) shares of Stock reserved for issuance under the Plan.

(i1) Restricted Stock and Restricted Stock Unit Awards. Subject to adjustment as provided in Section 4.2, no
Employee shall be granted within any fiscal year of the Company one or more Restricted Stock Awards or Restricted
Stock Unit Awards for more than Two Million (2,000,000) shares of Stock in the aggregate under the Plan.

6. TERMS AND CONDITIONS OF OPTIONS.

Options shall be evidenced by Award Agreements specifying the number of shares of Stock covered thereby, in such
form as the Committee shall from time to time establish. No Option or purported Option shall be a valid and binding
obligation of the Company unless evidenced by a fully executed Award Agreement. Award Agreements evidencing
Options may incorporate all or any of the terms of the Plan by reference and shall comply with and be subject to the
following terms and conditions:
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6.1 Exercise Price. The exercise price for each Option shall be established in the discretion of the Committee;
provided, however, that (a) the exercise price per share shall be not less than the Fair Market Value of a share of Stock
on the effective date of grant of the Option and (b) no Incentive Stock Option granted to a Ten Percent Owner shall
have an exercise price per share less than one hundred ten percent (110%) of the Fair Market Value of a share of Stock
on the effective date of grant of the Option. Notwithstanding the foregoing, an Option (whether an Incentive Stock
Option or a Nonstatutory Stock Option) may be granted with an exercise price lower than the minimum exercise price
set forth above if such Option is granted pursuant to an assumption or substitution for another option in a manner
qualifying under the provisions of Section 424(a) of the Code.

6.2 Exercisability and Term of Options.

(a) Option Vesting and Exercisability. Options shall be exercisable at such time or times, or upon such event or
events, and subject to such terms, conditions, criteria and restrictions as shall be determined by the Committee and set
forth in the Award Agreement evidencing such Option; provided, however, that (a) no Option shall be exercisable
after the expiration of ten (10) years after the effective date of grant of such Option, (b) no Incentive Stock Option
granted to a Ten Percent Owner shall be exercisable after the expiration of five (5) years after the effective date of
grant of such Option, and (c) no Option offered or granted to a prospective Employee, prospective Consultant or
prospective Director may become exercisable prior to the date on which such person commences Service. Subject to
the foregoing, unless otherwise specified by the Committee in the grant of an Option, any Option granted hereunder
shall terminate ten (10) years after the effective date of grant of the Option, unless earlier terminated in accordance
with its provisions, or the terms of the Plan.

(b) Participant Responsibility for Exercise of Option. Each Participant is responsible for taking any and all actions as
may be required to exercise any Option in a timely manner, and for properly executing any documents as may be
required for the exercise of an Option in accordance with such rules and procedures as may be established from time
to time. By signing an Option Agreement each Participant acknowledges that information regarding the procedures
and requirements for the exercise of any Option is available upon such Participant’s request. The Company shall have
no duty or obligation to notify any Participant of the expiration date of any Option.

6.3 Payment of Exercise Price.

(a) Forms of Consideration Authorized. Except as otherwise provided below, payment of the exercise price for the
number of shares of Stock being purchased pursuant to any Option shall be made (i) in cash, by check or in cash
equivalent, (ii) by tender to the Company, or attestation to the ownership, of shares of Stock owned by the Participant
having a Fair Market Value not less than the exercise price, (iii) by such other consideration as may be approved by
the Committee from time to time to the extent permitted by applicable law, or (iv) by any combination thereof. The
Committee may at any time or from time to time grant Options which do not permit all of the foregoing forms of
consideration to be used in payment of the exercise price or which otherwise restrict one or more forms of
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consideration.

(b) Limitations on Forms of Consideration.

(i) Tender of Stock. Notwithstanding the foregoing, an Option may not be exercised by tender to the Company, or
attestation to the ownership, of shares of Stock to the extent such tender or attestation would constitute a violation of
the provisions of any law, regulation or agreement restricting the redemption of the Company’s stock.

(i) Payment by Promissory Note. No promissory note shall be permitted if the exercise of an Option using a
promissory note would be a violation of any law. Any permitted promissory note shall be on such terms as the
Committee shall determine. The Committee shall have the authority to permit or require the Participant to secure any
promissory note used to exercise an Option with the shares of Stock acquired upon the exercise of the Option or with
other collateral acceptable to the Company. Unless otherwise provided by the Committee, if the Company at any time
is subject to the regulations promulgated by the Board of Governors of the Federal Reserve System or any other
governmental entity affecting the extension of credit in connection with the Company’s securities, any promissory note
shall comply with such applicable regulations, and the Participant shall pay the unpaid principal and accrued interest,
if any, to the extent necessary to comply with such applicable regulations.
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6.4 Effect of Termination of Service.

(a) Option Exercisability. Subject to earlier termination of the Option as otherwise provided herein and unless
otherwise provided by the Committee, an Option shall be exercisable after a Participant’s termination of Service only
during the applicable time periods provided in the Award Agreement.

(b) Extension if Exercise Prevented by Law. Notwithstanding the foregoing, unless the Committee provides
otherwise in the Award Agreement, if the exercise of an Option within the applicable time periods is prevented by the
provisions of Section 13 below, the Option shall remain exercisable until three (3) months (or such longer period of
time as determined by the Committee, in its discretion) after the date the Participant is notified by the Company that
the Option is exercisable, but in any event no later than the Option Expiration Date.

(c) Extension if Participant Subject to Section 16(b). Notwithstanding the foregoing, if a sale within the applicable
time periods of shares acquired upon the exercise of the Option would subject the Participant to suit under Section
16(b) of the Exchange Act, the Option shall remain exercisable until the earliest to occur of (i) the tenth (10th) day
following the date on which a sale of such shares by the Participant would no longer be subject to such suit, (ii) the

one hundred and ninetieth (190th) day after the Participant’s termination of Service, or (iii) the Option Expiration Date.

6.5 Transferability of Options. During the lifetime of the Participant, an Option shall be exercisable only by the
Participant or the Participant’s guardian or legal representative. Prior to the issuance of shares of Stock upon the
exercise of an Option, the Option shall not be subject in any manner to anticipation, alienation, sale, exchange,
transfer, assignment, pledge, encumbrance, or garnishment by creditors of the Participant or the Participant’s
beneficiary, except transfer by will or by the laws of descent and distribution. Notwithstanding the foregoing, to the
extent permitted by the Committee, in its discretion, and set forth in the Award Agreement evidencing such Option, a
Nonstatutory Stock Option shall be assignable or transferable subject to the applicable limitations, if any, described in
the General Instructions to Form S-8 Registration Statement under the Securities Act.

7. TERMS AND CONDITIONS OF STOCK APPRECIATION RIGHTS.

Stock Appreciation Rights shall be evidenced by Award Agreements specifying the number of shares of Stock subject
to the Award, in such form as the Committee shall from time to time establish. No SAR or purported SAR shall be a
valid and binding obligation of the Company unless evidenced by a fully executed Award Agreement. Award
Agreements evidencing SARs may incorporate all or any of the terms of the Plan by reference and shall comply with
and be subject to the following terms and conditions:
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7.1 Types of SARs Authorized. SARs may be granted in tandem with all or any portion of a related Option (a
“Tandem SAR’’) or may be granted independently of any Option (a “Freestanding SAR”’). A Tandem SAR may be
granted either concurrently with the grant of the related Option or at any time thereafter prior to the complete exercise,
termination, expiration or cancellation of such related Option.

7.2 Exercise Price. The exercise price for each SAR shall be established in the discretion of the Committee; provided,
however, that (a) the exercise price per share subject to a Tandem SAR shall be the exercise price per share under the
related Option and (b) the exercise price per share subject to a Freestanding SAR shall be not less than the Fair Market
Value of a share of Stock on the effective date of grant of the SAR.

7.3 Exercisability and Term of SARs.

(a) Tandem SARs. Tandem SARs shall be exercisable only at the time and to the extent, and only to the extent, that
the related Option is exercisable, subject to such provisions as the Committee may specify where the Tandem SAR is
granted with respect to less than the full number of shares of Stock subject to the related Option.

(b) Freestanding SARs. Freestanding SARs shall be exercisable at such time or times, or upon such event or events,
and subject to such terms, conditions, criteria and restrictions as shall be determined by the Committee and set forth in
the Award Agreement evidencing such SAR; provided, however, that no Freestanding SAR shall be exercisable after
the expiration of ten (10) years after the effective date of grant of such SAR.
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7.4 Deemed Exercise of SARSs. If, on the date on which an SAR would otherwise terminate or expire, the SAR by its
terms remains exercisable immediately prior to such termination or expiration and, if so exercised, would result in a
payment to the holder of such SAR, then any portion of such SAR which has not previously been exercised shall
automatically be deemed to be exercised as of such date with respect to such portion.

7.5 Effect of Termination of Service. Subject to earlier termination of the SAR as otherwise provided herein and
unless otherwise provided by the Committee in the grant of an SAR and set forth in the Award Agreement, an SAR
shall be exercisable after a Participant’s termination of Service only as provided in the Award Agreement.

7.6 Nontransferability of SARs. During the lifetime of the Participant, an SAR shall be exercisable only by the
Participant or the Participant’s guardian or legal representative. Prior to the exercise of an SAR, the SAR shall not be
subject in any manner to anticipation, alienation, sale, exchange, transfer, assignment, pledge, encumbrance, or
garnishment by creditors of the Participant or the Participant’s beneficiary, except transfer by will or by the laws of
descent and distribution.

8. TERMS AND CONDITIONS OF RESTRICTED STOCK AWARDS.

Restricted Stock Awards shall be evidenced by Award Agreements specifying the number of shares of Stock subject
to the Award, in such form as the Committee shall from time to time establish. No Restricted Stock Award or
purported Restricted Stock Award shall be a valid and binding obligation of the Company unless evidenced by a fully
executed Award Agreement. Award Agreements evidencing Restricted Stock Awards may incorporate all or any of
the terms of the Plan by reference and shall comply with and be subject to the following terms and conditions:

8.1 Types of Restricted Stock Awards Authorized. Restricted Stock Awards may or may not require the payment of
cash compensation for the stock. Restricted Stock Awards may be granted upon such conditions as the Committee
shall determine.

8.2 Purchase Price. The purchase price, if any, for shares of Stock issuable under each Restricted Stock Award and
the means of payment shall be established by the Committee in its discretion.

8.3 Purchase Period. A Restricted Stock Award requiring the payment of cash consideration shall be exercisable
within a period established by the Committee; provided, however, that no Restricted Stock Award granted to a
prospective Employee, prospective Consultant or prospective Director may become exercisable prior to the date on
which such person commences Service.
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8.4 Vesting and Restrictions on Transfer. Shares issued pursuant to any Restricted Stock Award may or may not be
made subject to Vesting Conditions based upon the satisfaction of such Service requirements, conditions, restrictions
or criteria, including as shall be established by the Committee and set forth in the Award Agreement evidencing such
Award. During any Restriction Period in which shares acquired pursuant to a Restricted Stock Award remain subject
to Vesting Conditions, such shares may not be sold, exchanged, transferred, pledged, assigned or otherwise disposed
of other than as provided in the Award Agreement or as provided in Section 8.7. Upon request by the Company, each
Participant shall execute any agreement evidencing such transfer restrictions prior to the receipt of shares of Stock
hereunder.

8.5 Voting Rights; Dividends and Distributions. Except as provided in this Section, Section 8.4 and any Award
Agreement, during the Restriction Period applicable to shares subject to a Restricted Stock Award, the Participant
shall have all of the rights of a stockholder of the Company holding shares of Stock, including the right to vote such
shares and to receive all dividends and other distributions paid with respect to such shares. However, in the event of a
dividend or distribution paid in shares of Stock or any other adjustment made upon a change in the capital structure of
the Company as described in Section 4.2, any and all new, substituted or additional securities or other property (other
than normal cash dividends) to which the Participant is entitled by reason of the Participant’s Restricted Stock Award
shall be immediately subject to the same Vesting Conditions as the shares subject to the Restricted Stock Award with
respect to which such dividends or distributions were paid or adjustments were made.
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8.6 Effect of Termination of Service. Unless otherwise provided by the Committee in the grant of a Restricted Stock
Award and set forth in the Award Agreement, if a Participant’s Service terminates for any reason, whether voluntary or
involuntary (including the Participant’s death or disability), then the Participant shall forfeit to the Company any shares
acquired by the Participant pursuant to a Restricted Stock Award which remain subject to Vesting Conditions as of the
date of the Participant’s termination of Service in exchange for the payment of the purchase price, if any, paid by the
Participant. The Company shall have the right to assign at any time any repurchase right it may have, whether or not
such right is then exercisable, to one or more persons as may be selected by the Company.

8.7 Nontransferability of Restricted Stock Award Rights. Prior to the issuance of shares of Stock pursuant to a
Restricted Stock Award, rights to acquire such shares shall not be subject in any manner to anticipation, alienation,
sale, exchange, transfer, assignment, pledge, encumbrance or garnishment by creditors of the Participant or the
Participant’s beneficiary, except transfer by will or the laws of descent and distribution. All rights with respect to a
Restricted Stock Award granted to a Participant hereunder shall be exercisable during his or her lifetime only by such
Participant or the Participant’s guardian or legal representative.

9. TERMS AND CONDITIONS OF RESTRICTED STOCK UNIT AWARDS.

Restricted Stock Unit Awards shall be evidenced by Award Agreements specifying the number of Restricted Stock
Units subject to the Award, in such form as the Committee shall from time to time establish. No Restricted Stock Unit
Award or purported Restricted Stock Unit Award shall be a valid and binding obligation of the Company unless
evidenced by a fully executed Award Agreement. Award Agreements evidencing Restricted Stock Units may
incorporate all or any of the terms of the Plan by reference and shall comply with and be subject to the following
terms and conditions:

9.1 Grant of Restricted Stock Unit Awards. Restricted Stock Unit Awards may be granted upon such conditions as
the Committee shall determine.

9.2 Vesting. Restricted Stock Units may or may not be made subject to Vesting Conditions based upon the
satisfaction of such Service requirements, conditions, restrictions or criteria as shall be established by the Committee
and set forth in the Award Agreement evidencing such Award.

9.3 Voting Rights, Dividend Equivalent Rights and Distributions. Participants shall have no voting rights with
respect to shares of Stock represented by Restricted Stock Units until the date of the issuance of such shares (as
evidenced by the appropriate entry on the books of the Company or of a duly authorized transfer agent of the
Company). However, the Committee, in its discretion, may provide in the Award Agreement evidencing any
Restricted Stock Unit Award that the Participant shall be entitled to receive Dividend Equivalents with respect to the
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payment of cash dividends on Stock having a record date prior to the date on which Restricted Stock Units held by
such Participant are settled. Such Dividend Equivalents, if any, shall be paid by crediting the Participant with
additional whole Restricted Stock Units as of the date of payment of such cash dividends on Stock. The number of
additional Restricted Stock Units (rounded to the nearest whole number) to be so credited shall be determined by
dividing (a) the amount of cash dividends paid on such date with respect to the number of shares of Stock represented
by the Restricted Stock Units previously credited to the Participant by (b) the Fair Market Value per share of Stock on
such date. Such additional Restricted Stock Units shall be subject to the same terms and conditions and shall be settled
in the same manner and at the same time (or as soon thereafter as practicable) as the Restricted Stock Units originally
subject to the Restricted Stock Unit Award. In the event of a dividend or distribution paid in shares of Stock or any
other adjustment made upon a change in the capital structure of the Company as described in Section 4.2, appropriate
adjustments shall be made in the Participant’s Restricted Stock Unit Award so that it represents the right to receive
upon settlement any and all new, substituted or additional securities or other property (other than normal cash
dividends) to which the Participant would entitled by reason of the shares of Stock issuable upon settlement of the
Award, and all such new, substituted or additional securities or other property shall be immediately subject to the
same Vesting Conditions as are applicable to the Award.

9.4 Effect of Termination of Service. Unless otherwise provided by the Committee in the grant of a Restricted Stock
Unit Award and set forth in the Award Agreement, if a Participant’s Service terminates for any reason, whether
voluntary or involuntary (including the Participant’s death or disability), then the Participant shall forfeit to the
Company any Restricted Stock Units pursuant to the Award which remain subject to Vesting Conditions as of the date
of the Participant’s termination of Service.

A-14
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9.5 Settlement of Restricted Stock Unit Awards. The Company shall issue to a Participant on the date on which
Restricted Stock Units subject to the Participant’s Restricted Stock Unit Award vest or on such other date determined
by the Committee, in its discretion, and set forth in the Award Agreement one (1) share of Stock (and/or any other
new, substituted or additional securities or other property pursuant to an adjustment described in Section 9.3) for each
Restricted Stock Unit then becoming vested or otherwise to be settled on such date, subject to the withholding of
applicable taxes. Notwithstanding the foregoing, if permitted by the Committee and set forth in the Award Agreement,
the Participant may elect in accordance with terms specified in the Award Agreement to defer receipt of all or any
portion of the shares of Stock or other property otherwise issuable to the Participant pursuant to this Section.

9.6 Nontransferability of Restricted Stock Unit Awards. Prior to the issuance of shares of Stock in settlement of a
Restricted Stock Unit Award, the Award shall not be subject in any manner to anticipation, alienation, sale, exchange,
transfer, assignment, pledge, encumbrance, or garnishment by creditors of the Participant or the Participant’s
beneficiary, except transfer by will or by the laws of descent and distribution. All rights with respect to a Restricted
Stock Unit Award granted to a Participant hereunder shall be exercisable during his or her lifetime only by such
Participant or the Participant’s guardian or legal representative.

10. DEFERRED COMPENSATION AWARDS.

10.1 Establishment of Deferred Compensation Award Programs. This Section 10 shall not be effective unless and
until the Committee determines to establish a program pursuant to this Section. The Committee, in its discretion and
upon such terms and conditions as it may determine, may establish one or more programs pursuant to the Plan under
which:

(a) Participants designated by the Committee who are Insiders or otherwise among a select group of highly
compensated Employees may irrevocably elect, prior to a date specified by the Committee, to reduce such Participant’s
compensation otherwise payable in cash (subject to any minimum or maximum reductions imposed by the

Committee) and to be granted automatically at such time or times as specified by the Committee one or more Awards
of Stock Units with respect to such numbers of shares of Stock as determined in accordance with the rules of the
program established by the Committee and having such other terms and conditions as established by the Committee;
provided any such election is made in accordance with Code Section 409A.

(b) Participants designated by the Committee who are Insiders or otherwise among a select group of highly
compensated Employees may irrevocably elect, prior to a date specified by the Committee, to be granted
automatically an Award of Stock Units with respect to such number of shares of Stock and upon such other terms and
conditions as established by the Committee in lieu of:
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(1) shares of Stock otherwise issuable to such Participant upon the exercise of an Option; or

(ii) cash or shares of Stock otherwise issuable to such Participant upon the exercise of an SAR.

10.2 Terms and Conditions of Deferred Compensation Awards. Deferred Compensation Awards granted pursuant
to this Section 10 shall be evidenced by Award Agreements in such form as the Committee shall from time to time
establish. No such Deferred Compensation Award or purported Deferred Compensation Award shall be a valid and
binding obligation of the Company unless evidenced by a fully executed Award Agreement. Award Agreements
evidencing Deferred Compensation Awards may incorporate all or any of the terms of the Plan by reference and shall
comply with and be subject to the following terms and conditions:

(a) Vesting Conditions. Deferred Compensation Awards shall not be subject to any vesting conditions.
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(b) Terms and Conditions of Stock Units.

(1) Voting Rights; Dividend Equivalent Rights and Distributions. Participants shall have no voting rights with
respect to shares of Stock represented by Stock Units until the date of the issuance of such shares (as evidenced by the
appropriate entry on the books of the Company or of a duly authorized transfer agent of the Company). However, a
Participant shall be entitled to receive Dividend Equivalents with respect to the payment of cash dividends on Stock
having a record date prior to date on which Stock Units held by such Participant are settled. Such Dividend
Equivalents shall be paid by crediting the Participant with additional whole and/or fractional Stock Units as of the date
of payment of such cash dividends on Stock. The method of determining the number of additional Stock Units to be so
credited shall be specified by the Committee and set forth in the Award Agreement. Such additional Stock Units shall
be subject to the same terms and conditions and shall be settled in the same manner and at the same time (or as soon
thereafter as practicable) as the Stock Units originally subject to the Stock Unit Award. In the event of a dividend or
distribution paid in shares of Stock or any other adjustment made upon a change in the capital structure of the
Company as described in Section 4.2, appropriate adjustments shall be made in the Participant’s Stock Unit Award so
that it represent the right to receive upon settlement any and all new, substituted or additional securities or other
property (other than normal cash dividends) to which the Participant would be entitled by reason of the shares of
Stock issuable upon settlement of the Award.

(i1) Settlement of Stock Unit Awards. A Participant electing to receive an Award of Stock Units pursuant to this
Section 10 shall specify at the time of such election a settlement date with respect to such Award. The Company shall
issue to the Participant as soon as practicable following the earlier of the settlement date elected by the Participant or
the date of termination of the Participant’s Service, a number of whole shares of Stock equal to the number of whole
Stock Units subject to the Stock Unit Award. Such shares of Stock shall be fully vested, and the Participant shall not
be required to pay any additional consideration (other than applicable tax withholding) to acquire such shares. Any
fractional Stock Unit subject to the Stock Unit Award shall be settled by the Company by payment in cash of an
amount equal to the Fair Market Value as of the payment date of such fractional share.

(iii) Nontransferability of Stock Unit Awards. Prior to their settlement in accordance with the provision of the Plan,
no Stock Unit Award shall be subject in any manner to anticipation, alienation, sale, exchange, transfer, assignment,
pledge, encumbrance, or garnishment by creditors of the Participant or the Participant’s beneficiary, except transfer by
will or by the laws of descent and distribution. All rights with respect to a Stock Unit Award granted to a Participant
hereunder shall be exercisable during his or her lifetime only by such Participant or the Participant’s guardian or legal
representative.

11. OTHER STOCK-BASED AWARDS.

In addition to the Awards set forth in Sections 6 through 10 above, the Committee, in its sole discretion, may carry out
the purpose of this Plan by awarding Stock-Based Awards as it determines to be in the best interests of the Company
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and subject to such other terms and conditions as it deems necessary and appropriate.

12. EFFECT OF CHANGE IN CONTROL ON OPTIONS AND SARS.

12.1 Accelerated Vesting. The Committee, in its sole discretion, may provide in any Award Agreement or, in the
event of a Change in Control, may take such actions as it deems appropriate to provide for the acceleration of the
exercisability and vesting in connection with such Change in Control of any or all outstanding Options and SARs and
shares acquired upon the exercise of such Options and SARs upon such conditions and to such extent as the
Committee shall determine.

12.2 Assumption or Substitution. In the event of a Change in Control, the surviving, continuing, successor, or
purchasing corporation or other business entity or parent thereof, as the case may be (the “Acquiring Corporation”),
may, without the consent of the Participant, either assume the Company’s rights and obligations under outstanding
Options and SARs or substitute for outstanding Options and SARs substantially equivalent options or stock
appreciation rights for the Acquiring Corporation’s stock. Any Options or SARs which are neither assumed or
substituted for by the Acquiring Corporation in connection with the Change in Control nor exercised as of the date of
the Change in Control shall terminate and cease to be outstanding effective as of the date of the Change in Control.
Notwithstanding the foregoing, shares acquired upon exercise of an Option or SAR prior to the Change in Control and
any consideration received pursuant to the Change in Control with respect to such shares shall continue to be subject
to all applicable provisions of the Award Agreement evidencing such Award except as otherwise provided in such
Award Agreement. Furthermore, notwithstanding the foregoing, if the corporation the stock of which is subject to the
outstanding Options or SARs immediately prior to an Ownership Change Event described in Section 2.1(y)(i)
constituting a Change in Control is the surviving or continuing corporation and immediately after such Ownership
Change Event less than fifty percent (50%) of the total combined voting power of its voting stock is held by another
corporation or by other corporations that are members of an affiliated group within the meaning of Section 1504(a) of
the Code without regard to the provisions of Section 1504(b) of the Code, the outstanding Options and SARs shall not
terminate unless the Board otherwise provides in its discretion.
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12.3 Effect of Change in Control on Restricted Stock and Other Type of Awards. The Committee may, in its
discretion, provide in any Award Agreement evidencing a Restricted Stock or Other Type of Award that, in the event
of a Change in Control, the lapsing of any applicable Vesting Condition or Restriction Period applicable to the shares
subject to such Award held by a Participant whose Service has not terminated prior to the Change in Control shall be
accelerated and/or waived effective immediately prior to the consummation of the Change in Control to such extent as
specified in such Award Agreement; provided, however, that such acceleration or waiver shall not occur to the extent
an Award is assumed or substituted with a substantially equivalent Award in connection with the Change in Control.
Any acceleration, waiver or the lapsing of any restriction that was permissible solely by reason of this Section 12.3
and the provisions of such Award Agreement shall be conditioned upon the consummation of the Change in Control.

13. COMPLIANCE WITH SECURITIES LAW.

The grant of Awards and the issuance of shares of Stock pursuant to any Award shall be subject to compliance with all
applicable requirements of federal, state and foreign law with respect to such securities and the requirements of any
stock exchange or market system upon which the Stock may then be listed. In addition, no Award may be exercised or
shares issued pursuant to an Award unless (a) a registration statement under the Securities Act shall at the time of such
exercise or issuance be in effect with respect to the shares issuable pursuant to the Award or (b) in the opinion of legal
counsel to the Company, the shares issuable pursuant to the Award may be issued in accordance with the terms of an
applicable exemption from the registration requirements of the Securities Act. The inability of the Company to obtain
from any regulatory body having jurisdiction the authority, if any, deemed by the Company’s legal counsel to be
necessary to the lawful issuance and sale of any shares hereunder shall relieve the Company of any liability in respect
of the failure to issue or sell such shares as to which such requisite authority shall not have been obtained. As a
condition to issuance of any Stock, the Company may require the Participant to satisfy any qualifications that may be
necessary or appropriate, to evidence compliance with any applicable law or regulation and to make any
representation or warranty with respect thereto as may be requested by the Company.

14. TAX WITHHOLDING.

14.1 Tax Withholding in General. The Company shall have the right to deduct from any and all payments made
under the Plan, or to require the Participant, through payroll withholding, cash payment or otherwise, including by
means of a net exercise of an Option, to make adequate provision for, the federal, state, local and foreign taxes, if any,
required by law to be withheld by the Participating Company Group with respect to an Award or the shares acquired
pursuant thereto. The Company shall have no obligation to deliver shares of Stock, to release shares of Stock from an
escrow established pursuant to an Award Agreement, or to make any payment in cash under the Plan until the
Participating Company Group’s tax withholding obligations have been satisfied by the Participant.

14.2 Withholding in Shares. The Company shall have the right, but not the obligation, to deduct from the shares of
Stock issuable to a Participant upon the exercise or settlement of an Award, or to accept from the Participant the
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tender of, a number of whole shares of Stock having a Fair Market Value, as determined by the Company, equal to all
or any part of the tax withholding obligations of the Participating Company Group. The Fair Market Value of any
shares of Stock withheld or tendered to satisfy any such tax withholding obligations shall not exceed the amount
determined by the applicable minimum statutory withholding rates.
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15. AMENDMENT OR TERMINATION OF PLAN.

The Board or the Committee may amend, suspend or terminate the Plan at any time. However, without the approval of
the Company’s stockholders, there shall be (a) no increase in the maximum aggregate number of shares of Stock that
may be issued under the Plan (except by operation of the provisions of Section 4.2), (b) no change in the class of
persons eligible to receive Incentive Stock Options, and (c) no other amendment of the Plan that would require
approval of the Company’s stockholders under any applicable law, regulation or rule. No amendment, suspension or
termination of the Plan shall affect any then outstanding Award unless expressly provided by the Board or the
Committee. In any event, no amendment, suspension or termination of the Plan may adversely affect any then
outstanding Award without the consent of the Participant unless necessary to comply with any applicable law,
regulation or rule.

16. MISCELLANEOUS PROVISIONS.

16.1 Repurchase Rights. Shares issued under the Plan may be subject to one or more repurchase options, or other
conditions and restrictions as determined by the Committee in its discretion at the time the Award is granted. The
Company shall have the right to assign at any time any repurchase right it may have, whether or not such right is then
exercisable, to one or more persons as may be selected by the Company. Upon request by the Company, each
Participant shall execute any agreement evidencing such transfer restrictions prior to the receipt of shares of Stock
hereunder and shall promptly present to the Company any and all certificates representing shares of Stock acquired
hereunder for the placement on such certificates of appropriate legends evidencing any such transfer restrictions.

16.2 Provision of Information. Each Participant shall be given access to information concerning the Company
equivalent to that information generally made available to the Company’s common stockholders.

16.3 Rights as Employee, Consultant or Director. No person, even though eligible pursuant to Section 5, shall have
a right to be selected as a Participant, or, having been so selected, to be selected again as a Participant. Nothing in the
Plan or any Award granted under the Plan shall confer on any Participant a right to remain an Employee, Consultant
or Director or interfere with or limit in any way any right of a Participating Company to terminate the Participant’s
Service at any time. To the extent that an Employee of a Participating Company other than the Company receives an
Award under the Plan, that Award shall in no event be understood or interpreted to mean that the Company is the
Employee’s employer or that the Employee has an employment relationship with the Company.

16.4 Rights as a Stockholder. A Participant shall have no rights as a stockholder with respect to any shares covered
by an Award until the date of the issuance of such shares (as evidenced by the appropriate entry on the books of the
Company or of a duly authorized transfer agent of the Company). No adjustment shall be made for dividends,
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distributions or other rights for which the record date is prior to the date such shares are issued, except as provided in
Section 4.2 or another provision of the Plan.

16.5 Fractional Shares. The Company shall not be required to issue fractional shares upon the exercise or settlement
of any Award.

16.6 Severability. If any one or more of the provisions (or any part thereof) of this Plan shall be held invalid, illegal
or unenforceable in any respect, such provision shall be modified so as to make it valid, legal and enforceable, and the
validity, legality and enforceability of the remaining provisions (or any part thereof) of the Plan shall not in any way
be affected or impaired thereby.

16.7 Beneficiary Designation. Subject to local laws and procedures, each Participant may file with the Company a
written designation of a beneficiary who is to receive any benefit under the Plan to which the Participant is entitled in
the event of such Participant’s death before he or she receives any or all of such benefit. Each designation will revoke
all prior designations by the same Participant, shall be in a form prescribed by the Company, and will be effective
only when filed by the Participant in writing with the Company during the Participant’s lifetime. If a married
Participant designates a beneficiary other than the Participant’s spouse, the effectiveness of such designation may be
subject to the consent of the Participant’s spouse. If a Participant dies without an effective designation of a beneficiary
who is living at the time of the Participant’s death, the Company will pay any remaining unpaid benefits to the
Participant’s legal representative.
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16.8 Unfunded Obligation. Participants shall have the status of general unsecured creditors of the Company. Any
amounts payable to Participants pursuant to the Plan shall be unfunded and unsecured obligations for all purposes,
including, without limitation, Title I of the Employee Retirement Income Security Act of 1974. No Participating
Company shall be required to segregate any monies from its general funds, or to create any trusts, or establish any
special accounts with respect to such obligations. The Company shall retain at all times beneficial ownership of any
investments, including trust investments, which the Company may make to fulfill its payment obligations hereunder.
Any investments or the creation or maintenance of any trust or any Participant account shall not create or constitute a
trust or fiduciary relationship between the Committee or any Participating Company and a Participant, or otherwise
create any vested or beneficial interest in any Participant or the Participant’s creditors in any assets of any Participating
Company. The Participants shall have no claim against any Participating Company for any changes in the value of any
assets which may be invested or reinvested by the Company with respect to the Plan. Each Participating Company
shall be responsible for making benefit payments pursuant to the Plan on behalf of its Participants or for reimbursing
the Company for the cost of such payments, as determined by the Company in its sole discretion. In the event the
respective Participating Company fails to make such payment or reimbursement, a Participant’s (or other individual’s)
sole recourse shall be against the respective Participating Company, and not against the Company. A Participant’s
acceptance of an Award pursuant to the Plan shall constitute agreement with this provision.
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HOUSTON AMERICAN ENERGY CORP.
801 Travis St., Suite 1425

Houston, Texas 77002

Proxy for Annual Meeting of Shareholders

to be held on Wednesday, September 6, 2017

This Proxy is solicited on behalf of the Board of Directors

The undersigned hereby appoints John P. Boylan as Proxy in the name, place and stead of the undersigned, to vote at

an Annual Meeting of Shareholders (the “Meeting”) of Houston American Energy Corp., a Delaware corporation (the
“Company”’), on Wednesday, September 6, 2017, at 10:00 a.m., or at any adjournment or adjournments thereof, in the
manner designated below, all of the shares of the Company’s common stock that the undersigned would be entitled to

vote if personally present.

(1)Election of directors:

WITHHOLD
FOR ALL NOMINEES
[ ]LISTED BELOW [ ]?(I)JRTHORITY TO VOTE
(except as marked to the ALL NOMINEES
contrary below) LISTED BELOW

INSTRUCTION: To withhold authority to vote for any
individual nominees, strike a line through the nominee’s
name in the list below.

O. Lee Tawes III (Class C
Director Nominee)

Proposal to ratify the appointment of GBH CPAs, PC as the
Company’s independent registered public accounting firm

2

[ JFOR [ 1 AGAINST [ ] ABSTAIN

Proposal to approve adoption of the Houston American

(3)Energy Corp. 2017 Equity Incentive Plan
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[ JFOR [ 1 AGAINST [ ] ABSTAIN

Proposal to approve, on an advisory or non-binding basis,
(4)the compensation of our named executive officers as
disclosed in our proxy statement

[ JFOR [ 1 AGAINST [ ] ABSTAIN

( 5)Proposal regarding frequency of advisory vote on
compensation of our named executive officers
[T Two [ 1 Three [ ]

[ 10ne Year Years Years Abstain

In their discretion, the proxies are authorized to vote upon
(6) such other matters as may properly come before the
meeting.

WITHHOLD

[ IGRANT AUTHORITY [ ] (0o

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED IN THE MANNER DIRECTED HEREIN BY
THE UNDERSIGNED SHAREHOLDER. IF NO DIRECTION IS MADE, THIS PROXY WILL BE VOTED FOR
MANAGEMENT’S NOMINEES FOR DIRECTOR LISTED IN THIS PROXY, FOR PROPOSAL 2, 3 AND 4, FOR
“THREE YEARS” IN PROPOSAL 5 AND IN THE DISCRETION OF THE PROXIES WITH RESPECT TO ANY
OTHER MATTERS PROPERLY BROUGHT BEFORE THE SHAREHOLDERS AT THE MEETING.

Please sign exactly as your name appears hereon. When shares
are held by joint tenants, both should sign. When signing as an
attorney, executor, administrator, trustee, guardian, or corporate
officer, please indicate the capacity in which signing.

DATED: , 2017

Signature:

Signature if held jointly:

PLEASE MARK, SIGN, DATE AND RETURN THIS PROXY PROMPTLY USING THE ENCLOSED
ENVELOPE
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