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Prospectus Supplement
(to Prospectus dated October 15, 2025)

Up to 2,285,715 shares of Common Stock

We are offering 2,285,715 shares of our common stock, par value $0.001 per share (the “common stock™) directly to the institutional
investors (the “Investors”) pursuant to this prospectus supplement and the accompanying prospectus. Each share of common stock will
be sold in this offering at a purchase price equal to $3.50. We also refer to the shares of common stock issued in this offering as the
“securities.”

Our common stock is currently listed on NYSE American Stock Exchange operated by NYSE American LLC (the “NYSE American™)
under the symbol “HUSA”. On November 20, 2025, the last reported sale price of our common stock on NYSE American was $3.53.

Investing in our securities involves a high degree of risk. Before buying any of our securities, you should carefully read “Risk
Factors” on page S-5 of this prospectus supplement, on page 5 of the accompanying prospectus, and under similar headings in
the other documents that are incorporated by reference into this prospectus supplement and the accompanying prospectus.

Neither the Securities and Exchange Commission (the “SEC”) nor any state securities commission has approved or disapproved
of these securities or determined if this prospectus supplement is truthful or complete. Any representation to the contrary is a
criminal offense.

We have retained A.G.P./Alliance Global Partners to act as our exclusive placement agent (the “placement agent) in connection with
this offering. The placement agent has agreed to use its reasonable best efforts to place the securities offered by this prospectus
supplement. The placement agent is not purchasing or selling any of the securities we are offering and the placement agent is not required
to arrange the purchase or sale of any specific number or dollar amount of securities. We have agreed to pay the placement agent the fee
set forth in the table below.

Per Share Total
Public Offering price $ 350§ 8,000,002.50
Placement Agent Fees (1) $ 0.2214 $ 506,100.18
Proceeds, before expenses, to us $ 32786 $ 7,493,902.32

(M In addition, we have agreed to reimburse certain expenses of the placement agent in connection with the offering. See “Plan of
Distribution” for additional disclosure regarding placement agent’s compensation.

Delivery of the securities being offered pursuant to this prospectus supplement and the accompanying prospectus is expected to be made
on or about November 21, 2025.

Sole Placement Agent

A.G.P.



The date of this prospectus supplement is November 19, 2025
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No dealer, salesperson or other person is authorized to give any information or to represent anything not contained in this
prospectus supplement or the accompanying prospectus. You must not rely on any unauthorized information or representations.
This prospectus supplement and the accompanying prospectus are an offer to sell only the securities offered hereby, but only
under circumstances and in jurisdictions where it is lawful to do so. The information contained in this prospectus supplement

and the accompanying prospectus is current only as of their respective dates.



ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this prospectus supplement, which describes the terms of this offering of securities and
also adds to and updates information contained in the accompanying prospectus and the documents incorporated by reference into this
prospectus supplement and the accompanying prospectus. The second part, the accompanying prospectus dated October 15, 2025,
including the documents incorporated by reference therein, provides more general information. Generally, when we refer to this
prospectus, we are referring to both parts of this document combined. To the extent there is a conflict between the information contained
in this prospectus supplement, on the one hand, and the information contained in the accompanying prospectus or in any document
incorporated by reference that was filed with the SEC before the date of this prospectus supplement, on the other hand, you should rely
on the information in this prospectus supplement. If any statement in one of these documents is inconsistent with a statement in another
document having a later date — for example, a document incorporated by reference in the accompanying prospectus — the statement in
the document having the later date modifies or supersedes the earlier statement.

This prospectus supplement is part of a registration statement that we filed with the SEC using a “shelf” registration process. Under the
shelf registration process, we may from time to time offer and sell any combination of the securities described in the accompanying
prospectus up to a total dollar amount of $300 million, of which this offering is a part.

The distribution of this prospectus supplement and the accompanying prospectus and the offering of our securities in certain jurisdictions
may be restricted by law. We are not, and the placement agent is not, making an offer of these securities in any jurisdiction where the
offer is not permitted. Persons who come into possession of this prospectus supplement and the accompanying prospectus should inform
themselves about and observe any such restrictions. This prospectus supplement and the accompanying prospectus do not constitute, and
may not be used in connection with, an offer or solicitation by anyone in any jurisdiction in which such offer or solicitation is not
authorized or in which the person making such offer or solicitation is not qualified to do so or to any person to whom it is unlawful to
make such offer or solicitation.

You should rely only on the information contained in or incorporated by reference in this prospectus supplement, the accompanying
prospectus, and any free writing prospectus prepared by or on behalf of us or to which we have referred you. We have not, and the
placement agent has not, authorized any person to provide you with any information or to make any representation other than as
contained in this prospectus supplement or in the accompanying prospectus and the information incorporated by reference herein and
therein. We and the placement agent do not take any responsibility for, and can provide no assurance as to the reliability of, any
information that others may provide you. The information appearing or incorporated by reference in this prospectus supplement and the
accompanying prospectus is accurate only as of the date of this prospectus supplement or the date of the document in which incorporated
information appears unless otherwise noted in such documents. Our business, financial condition, results of operations and prospects may
have changed since those dates. You should assume that the information appearing in this prospectus supplement, the accompanying
prospectus, and the documents incorporated by reference herein and therein is accurate only as of the date of those respective documents.
Our business, financial condition, results of operations and prospects may have changed since those dates. You should carefully read this
entire prospectus supplement and the accompanying prospectus, including the information included and referred to under “Risk Factors”
below, the information incorporated by reference in this prospectus supplement and in the accompanying prospectus, and the financial
statements and the other information incorporated by reference in the accompanying prospectus, before making an investment decision.

Except as otherwise indicated herein or as the context otherwise requires, references in this prospectus supplement, the accompanying
prospectus and the information incorporated by referenced herein or therein to “HUSA,” “the Company,” “we,” “us,” “our” and similar
terms refer to Houston American Energy Corp. and, where appropriate, our subsidiaries.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the documents incorporated by reference herein and therein, including the
sections entitled “Risk Factors”, contain “forward-looking statements” within the meaning of Section 21(E) of the Securities Exchange
Act of 1934, as amended (the “Exchange Act”), and Section 27A of the Securities Act of 1933, as amended (the “Securities Act”). These
forward-looking statements include, without limitation: statements regarding proposed new products or services; statements concerning
litigation or other matters; statements concerning projections, predictions, expectations, estimates or forecasts for our business, financial
and operating results and future economic performance; statements of our management’s goals and objectives; statements concerning our
competitive environment, availability of resources and regulation; trends affecting our financial condition, results of operations or future
prospects; our financing plans or growth strategies; and other similar expressions concerning matters that are not historical facts. Words
such as “may”, “will”, “should”, “could”, “would”, “predicts”, “potential”, “continue”, “expects”, “anticipates”, “future”, “intends”,
“plans”, “believes” and “estimates,” and variations of such terms or similar expressions, are intended to identify such forward-looking
statements.

Forward-looking statements should not be read as a guarantee of future performance or results and will not necessarily be accurate
indications of the times at, or by which, that performance or those results will be achieved. Forward-looking statements are based on
information available at the time they are made and/or our management’s good faith belief as of that time with respect to future events.
Our actual results may differ materially from those expressed in, or implied by, the forward-looking statements due to a number of
factors including, but not limited to, those set forth under the heading “Risk Factors” in this prospectus supplement and the
accompanying prospectus, as well as other risks discussed in documents that we file with the SEC.

Forward-looking statements speak only as of the date they are made. You should not put undue reliance on any forward-looking
statements. We assume no obligation to update forward-looking statements to reflect actual results, changes in assumptions or changes in
other factors affecting forward-looking information, except to the extent required by applicable securities laws. If we do update one or
more forward-looking statements, no inference should be drawn that we will make additional updates with respect to those or other
forward-looking statements. You should review our subsequent reports filed with the SEC described in the sections of this prospectus
supplement and the accompanying prospectus entitled “Where You Can Find More Information” and “Incorporation of Certain
Documents by Reference,” all of which are accessible on the SEC’s website at www.sec.gov.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information about the Company, this offering and information appearing elsewhere in this prospectus
supplement, in the accompanying prospectus, and in the documents we incorporate by reference. This summary is not complete and does
not contain all the information that you should consider before investing in our securities. You should read this entire prospectus
supplement and the accompanying prospectus carefully, including the “Risk Factors” contained in this prospectus supplement beginning
on page S-3, and the risk factors, financial statements and notes incorporated by reference herein, before making an investment decision.
This prospectus supplement may add to, update or change information in the accompanying prospectus.

Company Overview

As previously disclosed, on February 20, 2025, the Company entered into a share exchange agreement, as amended by that certain
amendment to the share exchange agreement, dated as of June 27, 2025 (the “Share Exchange Agreement”), with Abundia Financial,
LLC, a Delaware limited liability company (“Abundia Financial”’), and Bower Family Holdings, LLC, a North Carolina limited liability
company (“BFH”, and together with Abundia Financial, the “AGIG Unitholders”). The AGIG Unitholders were the record and beneficial
owners of all the issued and outstanding units of Abundia Global Impact Group, LLC, a Delaware limited liability company (“AGIG”).
On July 1, 2025, as contemplated by the Share Exchange Agreement, the Company acquired all of the outstanding units of AGIG from
the AGIG Unitholders in exchange for issuing to the AGIG Unitholders an aggregate of 31,778,032 shares of the Company’s common
stock, which equaled 94% of the sum of the Company’s aggregate issued and outstanding common stock at the time of the closing of
such transaction and certain shares of common stock to be issued pursuant to a future Company equity incentive plan (the “Share
Exchange”).

Prior to the Share Exchange, the Company operated as an independent oil and gas company, which had previously focused on the
development, exploration, exploitation, acquisition, and production of natural gas and crude oil properties, with its principal properties
and operations located in the U.S. Permian Basin and additional properties in the Louisiana U.S. Gulf Coast region. Following the Share
Exchange, the Company intends to continue to maintain its legacy oil and gas assets as well as its AGIG business. The Company intends
to pursue both businesses in order to keep its revenue streams diversified.

The Company primarily operates as a technology solutions company in the recycling and renewable energy, environmental change, fuels
and chemicals sectors. The Company is focused on using waste products to decarbonize the energy, fuels and chemicals sector by
providing renewable or recycled alternatives. The Company uses a combination of proprietary, licensed and commercialized technologies
to produce a complete process that turns waste plastics and biomass into crude or drop-in alternatives to fossil derived energy, fuels and
chemicals. The Company’s holistic approach has brought together the complete commercial chain with feedstocks, technology, a diverse
management team, and world class off-take partners for the growing suite of products in place.

Corporate Information

Our principal executive office is located at 1300 Post Oak Blvd., Suite 1305, Houston, Texas 77056, and our telephone number is (713)
322-8818. Our website address is https://houstonamerican.com/. The information contained therein or connected thereto shall not be
deemed to be incorporated into this prospectus.

Additional information about us is included in documents incorporated by reference in this prospectus. See “Where You Can Find More
Information” and “Information Incorporated by Reference.”
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THE OFFERING

Shares of common stock offered by us

Shares of common stock outstanding
immediately before this offering

Shares of common stock outstanding
immediately after this offering

Use of proceeds

Risk factors

Market symbol for common stock

)

2,285,715 shares of common stock.

34,632,566 1)

36,918,281 (V)

We estimate that our net proceeds from this offering will be approximately $7,188,902
million, after deducting placement agent’s fees and estimated offering expenses payable by
us.

We intend to use the net proceeds of this offering (i) to make the required payment under
that certain Senior Secured Convertible Note (the “3i Note”), dated as of July 10, 2025,
issued by the Company to 3i, LP, in the amount of $1,035,590.69, (ii) to make the required
payment under that certain limited waiver agreement (the “Univest Waiver”), dated as of
November 6, 2025, by and between the Company and Univest Securities, LLC, in the
amount of $80,000, and (iii) for working capital and other general corporate purposes. See
“Use of Proceeds” on page S-7 of this prospectus supplement S-3.

An investment in our securities involves substantial risks. You should read carefully the
“Risk Factors” on page S-5 of this prospectus supplement, on page 5 of the accompanying
prospectus, and under similar headings in the other documents that are incorporated by
reference into this prospectus supplement and the accompanying prospectus.

“HUSA”

The number of shares of our common stock that will be outstanding immediately before this
offering and to be outstanding after this offering is based on 34,632,566 shares of common
stock outstanding as of November 20, 2025, but excludes the following as of such date: (i)
13,718 shares of our common stock issuable upon the exercise of outstanding stock options,
(ii) 700,000 additional shares reserved for future issuance under our equity incentive plan,
(iii) shares of common stock issuable under the 3i Note, and (iv) additional shares reserved
for future issuance under that certain common stock purchase agreement, dated as of July 10,
2025, by and between the Company and Tumim Stone Capital LLC.
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RISK FACTORS

Investing in our securities involves a high degree of risk. You should carefully consider and evaluate all of the information contained in
this prospectus supplement, the accompanying prospectus and in the documents that we incorporate by reference into this prospectus
supplement and the accompanying prospectus before you decide to accept any securities offered hereby. In particular, you should
carefully consider and evaluate the risks and uncertainties described under the heading “Risk Factors” in this prospectus supplement
and the accompanying prospectus, or in the documents incorporated by reference herein and therein. Any of the risks and uncertainties
set forth in this prospectus supplement and the accompanying prospectus, as updated by annual, quarterly and other reports and
documents that we file with the SEC and incorporate by reference into this prospectus supplement or the accompanying prospectus,
could materially and adversely affect our business, results of operations and financial condition, which in turn could materially and
adversely affect the value of our securities.

Risks Related to this Offering.

This is a reasonable best efforts offering, with no minimum amount of securities required to be sold, and we may sell fewer than all of
the securities offered hereby.

The placement agent has agreed to use its reasonable best efforts to solicit offers to purchase the securities in this offering. The placement
agent has no obligation to buy any of the securities from us or to arrange for the purchase or sale of any specific number or dollar amount
of the securities. There is no required minimum number of securities that must be sold as a condition to completion of this offering, and
there can be no assurance that the offering contemplated hereby will ultimately be consummated. Even if we sell securities offered
hereby, because there is no minimum offering amount required as a condition to closing of this offering, the actual offering amount is not
presently determinable and may be substantially less than the maximum amount set forth on the cover page of this prospectus
supplement. We may sell fewer than all of the securities offered hereby, which may significantly reduce the amount of proceeds received
by us. Thus, we may not raise the amount of capital we believe is required for our operations in the short-term and may need to raise
additional funds, which may not be available or available on terms acceptable to us.

We have broad discretion in the use of the net proceeds from this offering and may not use them effectively.

Our management will have broad discretion in the application of the net proceeds from this offering and could spend the net proceeds in
ways that do not improve our results of operations or enhance the value of our common stock. Furthermore, you will not have the
opportunity as part of your investment decision to assess whether such proceeds are being used appropriately. Because of the number and
variability of factors that will determine our use of our cash and cash equivalents, including the net proceeds from this offering, their
ultimate use may vary substantially from their currently intended use. The failure by our management to apply these funds effectively
could result in financial losses that could have a material adverse effect on our business, cause the price of our common stock to decline
and delay the development of our drug candidates. Pending their use, we may invest the net proceeds from this offering in short-term,
investment-grade, interest-bearing instruments, which may not yield a favorable return to our stockholders.

If you purchase securities in this offering, you will suffer immediate dilution of your investment.

We expect that the offering price of our common stock in this offering will be higher than the net tangible book value per share of our
common stock. Therefore, if you purchase shares of our common stock in this offering, you will pay a price per share that substantially
exceeds our net tangible book value per share after this offering. Based on the offering price of $3.50 per share, our as adjusted net
tangible book value as of September 30, 2025, would have been $11,448,837 million, or $0.33 per share, resulting in an immediate
increase in the net tangible book value per share of $0.21 to existing stockholders and an immediate dilution of $3.17 in net tangible book
value per share to investors purchasing common stock in this offering, representing the difference between our as adjusted net tangible
book value per share after giving effect to this offering and the offering price. To the extent outstanding stock options are exercised, there
will be further dilution to new investors. See “Dilution.”

You may experience future dilution as a result of future equity offerings.

In order to raise additional capital, we expect to offer additional shares of our common stock or other securities convertible into or
exchangeable for our common stock in the future. We cannot assure you that we will be able to sell shares or other securities in any other
offering at a price that is equal to or greater than the price per share paid by investors in this offering, and investors purchasing shares or
other securities in the future could have rights superior to existing stockholders. The price at which we sell additional shares of our
common stock or other securities convertible into or exchangeable for our common stock in future transactions may be higher or lower
than the price per share in this offering.
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Because there are no current plans to pay cash dividends on our common stock for the foreseeable future, you may not receive any
return on investment unless you sell shares of our common stock for a price greater than that which you paid for it.

We may retain future earnings, if any, for future operations, expansion and debt repayment and have no current plans to pay any cash
dividends for the foreseeable future. Any decision to declare and pay dividends as a public company in the future will be made at the
discretion of our board of directors and will depend on, among other things, our results of operations, financial condition, cash
requirements, contractual restrictions and other factors that our board of directors may deem relevant. In addition, our ability to pay
dividends may be limited by covenants of any existing and future outstanding indebtedness we or our subsidiaries incur. As a result, you
may not receive any return on an investment in our common stock unless you sell your shares of our common stock for a price greater
than that which you paid for it.

The market price and trading volume of shares of our common stock may be volatile.
The market price of shares of our common stock has exhibited substantial volatility. Between November 12, 2024 and November 12,
2025, the daily closing price of shares of our common stock as reported on NYSE American ranged from a low of $3.85 to a high of

$25.56. The market price of shares of our common stock could continue to fluctuate significantly for many reasons, including the
following factors:

e announcements of business or strategic transactions or our success in finalizing such a transaction;

o Jow volume in the number of shares of our common stock traded on NYSE American;

e our quarterly or annual operating results;

e announcements of dilutive financing;

e additional funds may not be available on terms that are favorable to us and, in the case of equity financings, may result in dilution to
our stockholders;and

e general changes in the economy, the financial markets or the gas and oil industries.

Factors beyond our control may also have an impact on the market price of shares of our common stock. For example, to the extent that
other companies within our industry experience declines in their stock prices, the market price of shares of our common stock may
decline as well.

Sales of a substantial number of shares of our common stock by our existing shareholders in the public market could cause our stock
price to fall.

If our existing shareholders sell, or indicate an intention to sell, substantial amounts of our common stock in the public market the trading
price of our common stock could decline. In addition, a substantial number of shares of common stock are subject to outstanding options
or will become eligible for sale in the public market to the extent permitted by the provisions of various vesting schedules. If these
additional shares of common stock are sold, or if it is perceived that they will be sold, in the public market, the trading price of our
common stock could decline.
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USE OF PROCEEDS

We estimate that our net proceeds from this offering will be approximately $7,188,902 million, after deducting placement agent’s fees
and estimated offering expenses payable by us.

As of the date of this prospectus supplement, we cannot predict with certainty all the uses for the net proceeds to be received upon the
completion of this offering. We intend to use the net proceeds of this offering (i) to make the required payment under the 3i Note in the
amount of $1,035,590.69, (ii) to make the required payment under the Univest Waiver in the amount of $80,000, and (iii) for working
capital and other general corporate purposes. See “Use of Proceeds” on page S-7 of this prospectus supplement. Other than paying down
the 31 Note as specified in the previous sentence, we have not allocated specific amounts of net proceeds for any of these purposes.

The 3i Note bears interest at the rate of seven percent (7%) per annum and matures on July 10, 2026. Proceeds from the 3i Note have
been used to purchase a 25-acre site located within Cedar Port Industrial Park in the Baytown area of Houston, Texas on July 11, 2025.
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DIVIDEND POLICY
We have never declared or paid cash dividends on our capital stock. We intend to retain all of our future earnings, if any, to finance the

growth and development of our business. We do not intend to pay cash dividends to our stockholders in the foreseeable future. As a
result, investors seeking cash dividends should not purchase our common stock.
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DILUTION

As of September 30, 2025, we had a net tangible book value of $4,259,935 million, or $0.12 per share of common stock, based on
34,222,566 shares of common stock outstanding. “Net tangible book value” is total assets minus the sum of liabilities and intangible
assets. “Net tangible book value per share” is net tangible book value divided by the total number of shares outstanding.

After giving effect to the sale by us of 2,285,715 shares of common stock in this offering at the offering price of $3.50 per share and after
deducting fees, commissions and estimated offering expenses payable by us, our as adjusted net tangible book value as of September 30,
2025 would have been $11,448,837 million, or $0.33 per share. This amount represents an immediate increase in our net tangible book
value of $0.21 per share to our existing stockholders and an immediate dilution in our as adjusted net tangible book value of $3.17 per
share to investors participating in this offering. We determine dilution by subtracting our pro forma as adjusted net tangible book value
per share after this offering from the amount of cash paid by an investor for a share of common stock in this offering. The following table
illustrates this dilution on a per share basis:

Offering price per share $ 3.50
Net tangible book value per share as of September 30, 2025 $ 0.12

Increase in net tangible book value per share attributable to

investors in this offering $ 0.21
As adjusted net tangible book value per share after this offering $ 0.33

Dilution in net tangible book value per share to new investors in this
offering $ 3.17

The foregoing discussion and table do not take into account further dilution to new investors that could occur upon the exercise of
outstanding options having a per share exercise price less than the per share offering price to the public in this offering. In addition, we
may choose to raise additional capital due to market conditions or strategic considerations even if we believe we have sufficient funds for
our current or future operating plans. To the extent that additional capital is raised through the sale of equity or convertible debt
securities, the issuance of these securities could result in further dilution to our stockholders.

The number of shares of our common stock that will be outstanding immediately before this offering and to be outstanding after this
offering is based on 34,632,566 shares of common stock outstanding as of November 20, 2025, but excludes the following as of such
date: (i) 13,718 shares of our common stock issuable upon the exercise of outstanding stock options, (ii) 700,000 additional shares
reserved for future issuance under our equity incentive plan, (iii) shares of common stock issuable under the 3i Note, and (iv) additional
shares reserved for future issuance under that certain common stock purchase agreement, dated as of July 10, 2025, by and between the
Company and Tumim Stone Capital LLC.

To the extent that outstanding stock options are exercised, you will experience further dilution. In addition, we may choose to raise
additional capital due to market conditions or strategic considerations even if we believe we have sufficient funds for our current or
future operating plans. The issuance of these securities could result in further dilution for investors purchasing shares of common stock in
this offering.
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PLAN OF DISTRIBUTION

The placement agent has agreed to act as our exclusive placement agent in connection with this offering subject to the terms and
conditions of the placement agency agreement, dated November 19, 2025. The placement agent is not purchasing or selling any of the
securities offered by this prospectus supplement, nor is it required to arrange the purchase or sale of any specific number or dollar
amount of securities, but has agreed to use its reasonable best efforts to arrange for the sale of all of the securities offered hereby.
Therefore, we may not sell the entire number of securities offered pursuant to this prospectus supplement. We entered into a securities
purchase agreement directly with the investors in connection with this offering.

We will deliver the securities being issued to the investor upon receipt of such investor’s funds for the purchase of the securities offered
pursuant to this prospectus supplement. We expect to deliver the securities being offered pursuant to this prospectus supplement on or
about November 21, 2025.

We have agreed to indemnify the placement agent against specified liabilities, including liabilities under the Securities Act, and to
contribute to payments the placement agent may be required to make in respect thereof.

Fees and Expenses

We have agreed to pay the placement agent a cash fee equal to 7.0% of the gross proceeds from the sale of the securities in this offering;
provided, however, that a reduced cash fee of 3.5% is payable on the gross proceeds received from certain investors having a prior
existing relationship with us. The following table shows the per share and total cash placement agent’s fees we will pay to the placement
agent in connection with the sale of the securities offered pursuant to this prospectus supplement and the accompanying prospectus,
assuming the purchase of all of the securities offered hereby.

Per Share Total
Public offering price $ 3.50 $ 8,000,002.50
Placement agent fees $ 02214 $ 506,100.18
Proceeds to us, before expenses $ 32786 $ 7,493,902.32

We have also agreed to reimburse the placement agent up to $75,000 for its actual and accountable out-of-pocket expenses related to the
offering, including any fees and disbursements of the placement agent’s counsel. We have also agreed to pay to the placement agent a
non-accountable expense allowance in an amount not to exceed $50,000 and to reimburse the placement agent for certain closing costs
incurred by the placement agent, including the out-of-pocket cost of any escrow agent or clearing agent, in an amount not to exceed
$7,000.

We estimate that the total expenses of the offering payable by us, excluding the placement agent’s fees, will be approximately $305,000.
Placement Agent Warrants

We have agreed to issue to the placement agent warrants (the “Placement Agent Warrants”) to purchase up to 45,714 shares of common
stock, representing 2.0% of the aggregate number of shares of common stock sold in this offering. The Placement Agent Warrants will
have an exercise price equal to $3.85 (or 110% of the public offering price per share), will terminate five years from the date of the
commencement of sales in this offering and will provide for a cashless exercise and customary anti-dilution provisions (for stock
dividends and splits and recapitalizations) consistent with FINRA Rule 5110(g).

The Placement Agent Warrants have been deemed compensation by FINRA. FINRA Rule 5110(e)(1) provides that underwriting
compensation consisting of securities must not be sold, transferred, assigned, pledged or hypothecated nor may they be the subject of any
hedging, short sale, derivative, put or call transaction that would result in the economic disposition of the securities by any person for a
period of 180 days immediately following the commencement of sales of this offering, except as permitted under FINRA Rule
5110(e)(2). Pursuant to FINRA Rule 5110(e)(2)(A)(iii), the Placement Agent Warrants meet an exception to the lock-up provision of
Rule 5110(e)(1) because the Company meets the registration requirements of SEC Registration Form S-3. The Placement Agent
Warrants provide for piggyback registration rights, which will not be greater than seven years from the commencement of sales of the
securities issued in this offering in compliance with FINRA Rule 5110(g)(8)(D). We will bear all fees and expenses attendant to
registering the securities issuable on exercise of the warrants other than underwriting commissions incurred and payable by the holders.

The form of the Placement Agent Warrant will be filed as an exhibit to the Current Report on Form 8-K that we file upon the closing of
this offering.
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Regulation M

The placement agent may be deemed to be an underwriter within the meaning of Section 2(a)(11) of the Securities Act, and any fees
received by it and any profit realized on the sale of the securities by it while acting as principal might be deemed to be underwriting
discounts or commissions under the Securities Act. The placement agent will be required to comply with the requirements of the
Securities Act and the Exchange Act including, without limitation, Rule 10b-5 and Regulation M under the Exchange Act. These rules
and regulations may limit the timing of purchases and sales of our securities by the placement agent. Under these rules and regulations,
the placement agent may not (i) engage in any stabilization activity in connection with our securities and (ii) bid for or purchase any of
our securities or attempt to induce any person to purchase any of our securities, other than as permitted under the Exchange Act, until
they have completed their participation in the distribution.

Lock-Up Agreements

We have agreed to not sell any shares of our common stock or any securities convertible into or exercisable or exchangeable into share of
common stock, subject to certain exceptions, for a period of 60 days after the closing date of this offering, unless we obtain prior written
consent of the placement agent. This consent may be given at any time without public notice, and the placement agent may consent in its
sole discretion.

In addition, each of our directors and officers have entered into a lock-up agreement with the placement agent. Under the lock-up
agreements, the directors and officers may not, subject to certain exceptions, directly or indirectly, sell, offer to sell, contract to sell, or
grant any option for the sale (including any short sale), grant any security interest in, pledge, hypothecate, hedge, establish an open “put
equivalent position” (within the meaning of Rule 16a-1(h) under the Exchange Act), or otherwise dispose of, or enter into any transaction
which is designed to or could be expected to result in the disposition of, any shares of our common stock or securities convertible into or
exchangeable for shares of our common stock, or publicly announce any intention to do any of the foregoing, unless such directors,
officers and stockholders obtain prior written consent of the placement agent, for a period of 90 days after the closing date of this
offering. The placement agent may, in its sole discretion and without notice, waive the terms of any of these lock-up agreements.

Tail Fee

If, at any time until twelve months after the closing of this offering, we complete any public or private offering or other capital raising
transaction of any kind with, or receive any proceeds from, any investors who were contacted by the placement agent in connection with
this offering, subject to certain exceptions, including proceeds from certain pre-identified investors having a prior existing relationship
with us, we will pay to the placement agent the compensation described above upon the closing of such transaction.

Electronic Distribution

A prospectus in electronic format may be made available on a website maintained by the placement agent, and the placement agent may
distribute prospectuses electronically. Other than the prospectus in electronic format, the information on these websites is not part of this
prospectus supplement or the registration statement of which this prospectus supplement forms a part, has not been approved and/or
endorsed by us or the placement agent and should not be relied upon by investors.

Listing

Our common stock is traded on the NYSE American under the symbol “HUSA.”

Transfer Agent and Registrar

Standard Registrar and Transfer Company is the transfer agent and registrar for our common stock.

Other Activities and Relationships

The placement agent and certain of its affiliates are full service financial institutions engaged in various activities, which may include
securities trading, commercial and investment banking, financial advisory, investment management, investment research, principal
investment, hedging, financing and brokerage activities. The placement agent and certain of its affiliates have, from time to time,
performed, and may in the future perform, various commercial and investment banking and financial advisory services for us and our
affiliates, for which they received or will receive customary fees and expenses.



In addition, in the ordinary course of their various business activities, the placement agent and certain of its affiliates may make or hold a
broad array of investments and actively trade debt and equity securities (or related derivative securities) and financial instruments
(including bank loans) for their own account and for the accounts of their customers, and such investment and securities activities may
involve securities and/or instruments issued by us and our affiliates. If the placement agent or its affiliates enter into a lending
relationship with us, they will routinely hedge their credit exposure to us consistent with their customary risk management policies. The
placement agent and its affiliates may hedge such exposure by entering into transactions that consist of either the purchase of credit
default swaps or the creation of short positions in our securities or the securities of our affiliates, including potentially the shares of
common stock offered hereby. Any such short positions could adversely affect future trading prices of the shares of common stock
offered hereby. The placement agent and certain of its affiliates may also communicate independent investment recommendations,
market color or trading ideas and/or publish or express independent research views in respect of such securities or instruments and may at
any time hold, or recommend to clients that they acquire, long and/or short positions in such securities and instruments.
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LEGAL MATTERS

The validity of the securities being offered by this prospectus supplement will be passed upon for us by Sullivan & Worcester LLP, New
York, New York. The placement agent is being represented in connection with this offering by Thompson Hine LLP, New York, New
York.

EXPERTS

The financial statements of Houston American Energy Corp. as of December 31, 2024 and December 31, 2023, and for each of the years
then ended, incorporated in this registration statement by reference to Amendment No. 1 on Form 10-K/A to the Annual Report on Form
10-K for the year ended December 31, 2024 have been so incorporated in reliance on the report of Marcum LLP, an independent
registered public accounting firm, given on the authority of said firm as experts in auditing and accounting.

The financial statements of Abundia Global Impact Group, Inc. as of December 31, 2024 and December 31, 2023, and for each of the
years then ended, incorporated in this registration statement by reference to the Company’s definitive proxy statement on Schedule 14A,
filed with the SEC on April 11, 2025, have been so incorporated in reliance upon the report of Baker Tilly US, LLP, independent
registered public accounting firm, appearing elsewhere in this prospectus, and upon the authority of said firm as experts in auditing and
accounting.

Certain estimates of our proved oil and gas reserves at December 31, 2024 and incorporated by reference herein were based upon
engineering reports prepared by Russell K. Hall & Associates, Inc., independent petroleum consultants. These estimates are incorporated
by reference herein in reliance on the authority of such firm as experts in such matters.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statement on Form S-3 under the Securities Act with respect to the securities offered by this
prospectus supplement. This prospectus supplement and the accompanying prospectus, which are part of the registration statement, omits
certain information, exhibits, schedules and undertakings set forth in the registration statement, as permitted by the SEC. For further
information pertaining to us and the securities offered in this prospectus supplement, reference is made to that registration statement and
the exhibits and schedules to the registration statement. Statements contained in this prospectus supplement and the accompanying
prospectus as to the contents or provisions of any documents referred to in this prospectus are not necessarily complete, and in each
instance where a copy of the document has been filed as an exhibit to the registration statement, reference is made to the exhibit for a
more complete description of the matters involved.

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You can read our electronic SEC
filings, including such registration statement, on the internet at the SEC’s website at www.sec.gov. We are subject to the information
reporting requirements of the Exchange Act, and we file reports, proxy statements and other information with the SEC. These reports,
proxy statements and other information will be available at the website of the SEC referred to above. We also maintain a website at
https://houstonamerican.com, at which you may access these materials free of charge as soon as reasonably practicable after they are
electronically filed with, or furnished to, the SEC. However, the information contained in or accessible through our website is not part of
this prospectus supplement, the accompanying prospectus or any other prospectus supplement that we file, and investors should not rely
on such information in making a decision to purchase our securities in this offering.
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

We incorporate by reference the filed documents listed below (excluding those portions of any Current Report on Form 8-K that are not
deemed “filed” pursuant to the General Instructions of Form 8-K), except as superseded, supplemented or modified by this prospectus
supplement or any subsequently filed document incorporated by reference herein as described below:

our Annual Report on Form 10-K for the fiscal year ended December 31, 2024, filed with the SEC on February 24, 2025, as
amended on April 30, 2025;

our Quarterly Report on Form 10-Q for the quarter ended March 31, 2025, filed with the SEC on May 9, 2025, for the quarter ended
June 30, 3025, filed with the SEC on August 15, 2025, and for the quarter ended September 30, 2025, filed with the SEC on
November 19, 2025;

our Definitive Proxy Statement on Schedule 14A for our special meeting of stockholders held on April 24, 2025, filed with the SEC
on April 11, 2025;

our Definitive Information Statement on Schedule 14C, filed with the SEC on September 19, 2025,

our Definitive Proxy Statement on Schedule 14A for our annual general meeting of shareholders on December 16, 2025, filed with
the SEC on November 14, 2025; and

our Current Reports on Forms 8-K filed with the SEC on January 16, 2025, January 23, 2025, February 20, 2025, February 24,
2025, March 3. 2025, April 28, 2025, May 28, 2025, June 13, 2025, June 18. 2025, June 20, 2025, June 25, 2025, June 30, 2025,
July 1, 2025, July 16, 2025, August 1., 2025, August 4, 2025, August 15, 2025, September 11, 2025, October 3. 2025, October 15,
2025, November 10, 2025, and November 14, 2025; and

the description of our common stock contained in (i) our registration statement on Form §-A, filed with the SEC on August 18,
2021, under Section 12(b) of the Exchange Act, including any amendments or reports filed for the purpose of updating such
description and (ii) Exhibit 4.1—Description of Securities Registered Pursuant to Section 12 of the Exchange Act, to our Annual
Report on Form 10-K/A for the fiscal year ended December 31, 2023, filed with the SEC on April 4, 2024.

We also incorporate by reference in this prospectus supplement and the accompanying prospectus any future filings we make with the
SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date hereof but before the completion or termination of this
offering (excluding any information not deemed “filed” with the SEC).

Any statement contained in a document incorporated by reference herein or therein shall be deemed to be modified or superseded for all
purposes to the extent that a statement contained in this prospectus supplement and the accompanying base prospectus or in any other
subsequently filed document which is also incorporated or deemed to be incorporated by reference herein or therein, modifies or
supersedes such statement. Any statement so modified or superseded shall not be deemed, except as so modified or superseded, to
constitute a part of this prospectus supplement and the accompanying base prospectus. You may request a copy of these filings (other
than an exhibit to a filing unless that exhibit is specifically incorporated by reference into that filing) at no cost by writing, telephoning or
e-mailing us at the following address, telephone number or e-mail address:

Houston American Energy Corp.
1300 Post Oak Blvd., Suite 1305
Houston, Texas 77056
(713) 322-8818
Attn: Secretary

Copies of these filings are also available on our website at https://houstonamerican.com. For other ways to obtain a copy of these filings,
please refer to “Where You Can Find More Information” above.
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PROSPECTUS

$300,000,000

Houston American Energy Corp.

Common Stock
Preferred Stock
Debt Securities
Warrants
Rights
Units
Houston American Energy Corp. (the “Company”, “we”, “us” or “our”) may offer and sell, from time to time in one or more offerings in
traditional certificated form or in uncertificated form, any combination of common stock, preferred stock, debt securities, warrants,
rights, or units having an aggregate offering price not exceeding $300,000,000. The preferred stock, debt securities, warrants, rights, and
units may be exercisable or exchangeable for common stock or preferred stock or other securities of ours.

This prospectus provides a general description of the securities that we may offer. We will provide specific terms of the offerings of our
securities in one or more supplements to this prospectus. The prospectus supplement may also add, update or change information in this
prospectus. You should read this prospectus and any prospectus supplement, as well as the documents incorporated by reference or
deemed to be incorporated by reference into this prospectus, carefully before you invest in any of our securities.

This prospectus may not be used to offer or sell our securities unless accompanied by a prospectus supplement relating to the
offered securities.

These securities may be sold directly by us, through dealers or agents designated from time to time, to or through underwriters, dealers or
through a combination of these methods on a continuous or delayed basis. For additional information on the methods of sale, see the
section entitled “Plan of Distribution” in this prospectus. We will also describe the plan of distribution for any particular offering of our
securities in a prospectus supplement. If any agents, underwriters or dealers are involved in the sale of any securities in respect of which
this prospectus is being delivered, we will disclose their names and the nature of our arrangements with them in a prospectus supplement.
The price to the public of such securities and the net proceeds we expect to receive from any such sale will also be included in a
prospectus supplement.

Our common stock is currently listed on NYSE American Stock Exchange operated by NYSE American LLC (the “NYSE American”)
under the symbol “HUSA”. On October 14, 2025, the last reported sale price of our common stock on NYSE American was $5.77.

Investing in our securities involves risks. You should carefully review the risks described under the heading “Risk Factors”
beginning on page 5 and in the documents which are incorporated by reference herein and contained in the applicable
prospectus supplement before you invest in our securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is , 2025.
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You should rely only on the information contained in this prospectus and any accompanying prospectus supplement or
incorporated by reference in these documents. No dealer, salesperson or other person is authorized to give any information or to
represent anything not contained or incorporated by reference in this prospectus or the accompanying prospectus supplement. If
anyone provides you with different, inconsistent or unauthorized information or representations, you must not rely on them. This
prospectus and any accompanying prospectus supplement are an offer to sell only the securities offered by these documents, but
only under circumstances and in jurisdictions where it is lawful to do so. The information contained in this prospectus or any

prospectus supplement is current only as of the date on the front of those documents.




ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the U.S. Securities and Exchange Commission (the “SEC”) using a
“shelf” registration process. Under this shelf registration process, we may sell any combination of the securities described in this
prospectus in one or more offerings from time to time having an aggregate offering price of up to $300,000,000. This prospectus
provides you with a general description of the securities that we may offer. Each time that we offer securities, we will provide you with a
prospectus supplement that describes the specific amounts, prices and terms of the securities that we offer. The prospectus supplement
also may add, update or change information contained in this prospectus. You should read carefully both this prospectus, including the
section entitled “Risk Factors,” and any prospectus supplement, together with the additional information described below under the
headings “Where You Can Find More Information” and “Incorporation of Documents by Reference”.

In addition, this prospectus does not contain all the information provided in the registration statement that we filed with the SEC. For
further information, we refer you to the registration statement, including its exhibits. The registration statement can be read on the SEC’s
website or at the SEC’s offices mentioned below under the heading “Where You Can Find More Information”. Statements contained in
this prospectus and any prospectus supplement about the provisions or contents of any agreement or other document are not necessarily
complete. If the SEC’s rules and regulations require that an agreement or document be filed as an exhibit to the registration statement,
please see that agreement or document for a complete description of such matters.

You should rely only on the information contained or incorporated by reference in this prospectus and any prospectus supplement. We
have not authorized any other person to provide you with different information. If anyone provides you with different or inconsistent
information, you should not rely on it. This prospectus is not an offer to sell securities, and it is not soliciting an offer to buy securities in
any jurisdiction where the offer or sale is not permitted. You should assume that the information appearing in this prospectus or any
prospectus supplement, as well as information we have previously filed with the SEC and incorporated by reference, is accurate as of the
date on the front of those documents only. Our business, financial condition, results of operations and prospects may have changed since
those dates. This prospectus may not be used to consummate a sale of our securities unless it is accompanied by a prospectus supplement.

In this prospectus, we refer to Houston American Energy Corp. as “we,” “us,” “our” “HUSA,” and the “Company”, unless we
specifically state otherwise or the context indicates otherwise.



SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, the applicable prospectus supplement and the information incorporated by reference in this prospectus contain various
forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended (the “Securities Act”) and
Section 21E of the Securities and Exchange Act of 1934, as amended (the “Exchange Act”), which represent our expectations or beliefs
concerning future events. Forward-looking statements include statements that are predictive in nature, which depend upon or refer to
future events or conditions, and/or which include words such as “believes,” “plans,” “intends,” “anticipates,” “estimates,” “expects,”
“may,” “will,” “projects,” “continues,” “should,” “could,” “would” or similar expressions. In addition, any statements concerning future
financial performance, ongoing strategies or prospects, and possible future actions, which may be provided by our management, are also
forward-looking statements. Forward-looking statements are based on current expectations and projections about future events and are
subject to risks, uncertainties, and assumptions about our company, economic and market factors, and the industry in which we do
business, among other things. These statements are not guarantees of future performance, and we undertake no obligation to publicly
update any forward-looking statements, whether as a result of new information, future events, or otherwise, except as required by law.
Actual events and results may differ materially from those expressed or forecasted in forward-looking statements due to a number of
factors. Factors that could cause our actual performance, future results and actions to differ materially from any forward-looking
statements include, but are not limited to, those discussed under the heading “Risk Factors” in this prospectus and in any of our filings
with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act. The forward-looking statements in this prospectus, any
applicable prospectus supplement and the information incorporated by reference herein or therein represent our views as of the date such
statements are made. These forward-looking statements should not be relied upon as representing our views as of any date subsequent to
the date such statements are made. All forward-looking statements speak only as of the date on which they are made. New risks and
uncertainties arise over time and it is not possible to predict those events or how they may affect us.
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PROSPECTUS SUMMARY
General

The Company has operated as an independent oil and gas company, which had previously focused on the development, exploration,
exploitation, acquisition, and production of natural gas and crude oil properties. With its principal properties, and operations, in the U.S.
Permian Basin. With additional properties in the Louisiana U.S. Gulf Coast region.

In November 2024, the Company recruited a new management team to assist its diversification and to explore opportunities to add to its
portfolio by seeking out new opportunities in various parts of the energy sector. As the company realized, the demand for all forms of
energy is growing and there were many untapped opportunities in oil & gas, renewable energy, and energy transition technologies.

In July 2025, the Company completed its acquisition of Abundia Global Impact Group, LLC, a Delaware limited liability company
(“AGIG”), a technology-driven platform focused on converting waste into renewable fuels and chemicals. AGIG has a commercially
ready solution for converting waste into valuable fuels and chemicals, with a backlog of development opportunities utilizing proprietary
technologies and key industry partnerships. The Company intends to continue to maintain its legacy oil and gas assets as well as the
AGIG business. The Company sees it best to pursue both business streams to keep its portfolio diversified.

Abundia Global Impact Group

AGIG, is a technology solutions company that operates in the recycling and renewable energy, environmental change, fuels and
chemicals sectors. AGIG is focused on using waste products to decarbonize the energy, fuels and chemicals sector by providing
renewable or recycled alternatives. AGIG uses a combination of proprietary, licensed and commercialized technologies to produce a
complete process that turns waste plastics and biomass into crude or drop-in alternatives to fossil derived energy, fuels and chemicals.
AGIG’s holistic approach has brought together the complete commercial chain with feedstocks, technology, a diverse management team,
and world class off-take partners for the growing suite of products in place.

Risk Factor Summary

Our business is subject to a number of risks of which you should be aware before making an investment decision. These risks are
discussed more fully in the “Risk Factors” section of this prospectus immediately following this prospectus summary. These risks
include, but are not limited to, the following:

Risks Related to Our Business

e We have experienced recurring operating losses and may not attain profitability; attainment of profitability will require successful
drilling and development operations to support substantial increases in production and revenues.

e Competition in the oil and natural gas industry is intense, which may adversely affect our ability to compete.

e We may be unable to make attractive acquisitions and any acquisitions may be subject to substantial risks that could adversely
affects our business.

e Failure to remediate a material weakness in internal controls over financial reporting could result in material misstatements in our
consolidated financial statements.

Oil and Gas Operating Risks

e Prospects that we decide to drill may not yield oil or natural gas in commercially viable quantities.

e The unavailability or high cost of drilling rigs, equipment, supplies, personnel, water disposal and oil field services could adversely
affect our ability to execute on a timely basis our exploration and development plans within our budget and operate profitably.
e Increased regulation, or limitations on the use, of hydraulic fracturing could increase our cost of operations and reduce profitability.



Risks Related to AGIG’s Business and Operations

e AGIG has incurred losses and anticipate continuing to incur losses while it commercializes and scales its business.

o AGIG competes in a competitive industry and its failure to successfully compete with other companies in its industry may have a
material adverse effect on AGIG’s business.

Risks Related to AGIG’s Manufacturing and Commercialization

o AGIG has incurred losses and anticipate continuing to incur losses while it commercializes and scales its business.

o AGIG competes in a competitive industry and its failure to successfully compete with other companies in its industry may have a
material adverse effect on AGIG’s business.

o AGIG is vulnerable to fluctuations in the supply and price of raw materials.

o If AGIG is unable to successfully add additional process trains , AGIG may not meet its customer demand.

e AGIG may face supply chain issues for the procurement of critical components that may impact its technology deployment cost
estimates and schedule timelines.

Risks Related to AGIG’s Legal, Regulatory, and Environmental, Health and Safety Matters

e AGIG and its industry partners are subject to extensive international, national and subnational laws and regulations, and any
changes in relevant laws or regulations, or failure to comply with these laws and regulations could have a material adverse effect on
its business.

e AGIG’s technology deployment sites require permitting and planning, some of which are in line with petrochemical standards,
delays or being unable to secure these may adversely affect its deployment schedule.

Risks Related to AGIG’s Intellectual Property

o AGIG’s failure to protect its intellectual property and proprietary technology may significantly impair its competitive advantage.
o AGIG’s patent rights may not provide commercially meaningful protection against competition.

e AGIG relies in part on trade secrets to protect its technology, and its failure to obtain or maintain trade secret protection could harm
AGIG’s business.

General Risks Related to AGIG

o AGIG is subject to risks associated with currency fluctuations, and changes in foreign currency exchange rates could impact its
results of operations.

e Conditions in the financial markets and economic conditions in general may adversely affect AGIG’s ability to raise additional
capital, execute its business plan or remain in business.

e If AGIG experiences a significant disruption in its information technology systems, including security breaches, or if AGIG fails to
implement new systems and software successfully, its business operations and financial condition could be adversely affected.

Corporate Information

Our principal executive office is located at 801 Travis Street, Suite 1425 Houston, Texas, and our telephone number is (713) 222-6966.
Our website address is https://houstonamerican.com/. The information contained therein or connected thereto shall not be deemed to be
incorporated into this prospectus.

Additional information about us is included in documents incorporated by reference in this prospectus. See “Where You Can Find More
Information” and “Information Incorporated by Reference.”



RISK FACTORS

Investing in our securities involves significant risk. The prospectus supplement applicable to each offering of our securities will contain a
discussion of the risks applicable to an investment in our securities. Prior to investing in our securities, you should carefully consider the
specific factors discussed under the heading “Risk Factors” in this prospectus and any applicable prospectus supplement, together with
all of the other information contained or incorporated by reference herein or therein. The risks and uncertainties we have described are
not the only ones we face. Additional risks and uncertainties not presently known to us or that we currently deem immaterial may also
affect our operations. The occurrence of any of these risks might cause you to lose all or part of your investment in the offered securities.

Risks Related to Our Business

We have experienced recurring operating losses and may not attain profitability; attainment of profitability will require successful
drilling and development operations to support substantial increases in production and revenues.

We have incurred losses from operations in each year since 2011 and, at June 30, 2025, had an accumulated deficit of $88,042,432. Our
ability to attain profitability is substantially dependent upon our other oil and gas assets. In order to increase production and revenues, we
will need to successfully drill new wells on our existing acreage at a pace, and with results, significantly greater than in recent years. If,
for any reason, we are unable to substantially increase our production and revenues and sustain or grow our profitability, while
controlling drilling costs and overhead, we may never attain, or sustain, profitability. Our ability to so increase production and revenues
and attain profitability is subject to all of the other risks of oil and gas operations as well as our ability to fund our share of drilling and
development operations.

Our ability to operate profitably and our financial condition are highly dependent on energy prices. A substantial or extended decline
in oil and natural gas prices may adversely affect our business, financial condition or results of operations and our ability to meet our
capital expenditure obligations and financial commitments.

The price we receive for our oil and natural gas production heavily influences our revenue, profitability, access to capital and future rate
of growth. Oil and natural gas are commodities and, therefore, their prices are subject to wide fluctuations in response to relatively minor
changes in supply and demand. Historically, the markets for oil and natural gas have been volatile. These markets will likely continue to
be volatile in the future. The prices we receive for our production depend on numerous factors beyond our control. These factors include,
but are not limited to, the following:

e the actions of the Organization of Petroleum Exporting Countries, or OPEC;

e the price and quantity of imports of foreign oil and natural gas;

e political conditions, including embargoes or tariffs, in or affecting other oil-producing activity;
e the level of global oil and natural gas exploration and production activity;

e the level of global oil and natural gas inventories;

e weather conditions;

e technological advances affecting energy consumption, including renewable energy initiatives that result in energy consumption
transitioning away from fossil fuels; and

e the price and availability of alternative fuels.

Global economic growth drives demand for energy from all sources, including fossil fuels. Should the U.S. and global economies
experience weakness, demand for energy may decline. Similarly, should growth in global energy production outstrip demand, excess
supplies may arise. Declines in demand and excess supplies may result in accompanying declines in commodity prices and deterioration
of our financial position along with our ability to operate profitably and our ability to obtain financing to support operations.



With respect to our business, we have experienced periodic declines in demand thought to be associated with slowing economic growth
in certain markets coupled with new oil and gas supplies coming on line and other circumstances beyond our control that resulted in oil
and gas supply exceeding global demand which, in turn, resulted in steep declines in prices of oil and natural gas.

Past declines in prices reduced, and any declines that may occur in the future can be expected to reduce, our revenues and profitability as
well as the value of our reserves. Such declines adversely affect well and reserve economics and may reduce the amount of oil and
natural gas that we can produce economically, resulting in deferral or cancellation of planned drilling and related activities until such
time, if ever, as economic conditions improve sufficiently to support such operations. Any extended decline in oil or natural gas prices
may materially and adversely affect our future business, financial condition, results of operations, liquidity or ability to finance planned
capital expenditures.

Competition in the oil and natural gas industry is intense, which may adversely affect our ability to compete.

We operate in a highly competitive environment for acquiring properties, marketing oil and natural gas and securing trained personnel.
Many of our competitors possess and employ financial, technical and personnel resources substantially greater than ours, which can be
particularly important in the areas in which we operate. Those companies may be able to pay more for productive oil and natural gas
properties and exploratory prospects and to evaluate, bid for and purchase a greater number of properties and prospects than our financial
or personnel resources permit. Our ability to acquire additional prospects and to find and develop reserves in the future will depend on
our ability to evaluate and select suitable properties and to consummate transactions in a highly competitive environment. Also, there is
substantial competition for capital available for investment in the oil and natural gas industry. We may not be able to compete
successfully in the future in acquiring prospective reserves, developing reserves, marketing hydrocarbons, attracting and retaining quality
personnel and raising additional capital.

Our ability to acquire additional mineral acreage and to drill and develop our existing acreage as well as other acreage that may be
acquired is subject to availability of financing on satisfactory terms.

Our financial resources are limited and may not be adequate to fully drill and develop our acreage or to consummate any meaningful
acquisition. Our available funds as of September 2025 are expected to be adequate to fund our share of current existing well expenses.
However, our funds on hand are not expected to be adequate to support a long-term drilling and development plan with respect to our
existing acreage holdings, should such a plan be implemented.

We may continue to seek to access the capital markets to support planned drilling operations or acquisitions through sales of equity
securities or may seek debt financing to support such capital requirements. We do not presently have any commitments to provide equity
or debt financing to support any future drilling operations or acquisitions and there can be no assurance that such financing will be
available if and when needed on acceptable terms or at all. If we are unable to fund our share of drilling and completion costs of future
wells, we may experience flat and declining production and revenues and decreased profitability and may be subject to penalties with
respect to our interest in acreage.

We may be unable to make attractive acquisitions and any acquisitions may be subject to substantial risks that could adversely affects
our business.

Acquisitions of additional mineral acreage at favorable prices is part of our strategy to increase and diversify our holdings and grow our
production and revenues. We expect to focus our acquisition efforts in the Permian Basin with an emphasis on partnering with proven
operators in the area to acquire positions at favorable prices. Competition for mineral acreage in the Permian Basin is intense. Other
operators, particularly large operators, have historically paid substantially higher prices for Permian Basin acreage than we have paid.
There can be no assurance that we will be able to successfully acquire additional acreage in the Permian Basin, or elsewhere at favorable
prices or at all. Even if we are successful in acquiring additional acreage on favorable terms, it is possible that such acreage (i) will be
more speculative than higher priced acreage, (ii) may face challenges or limitations in drilling and operations such as lack of, or limited
access to, critical infrastructure, or (iii) may prove uneconomical.



Our success depends on our staff, which is small in size and limited in technical capabilities, and third party consultants, the loss of
any of whom could disrupt our business operations.

Our success will depend on our ability to attract and retain key staff members. Our staff is extremely small in size and possesses limited
technical capabilities. We do not presently maintain any significant internal technical capabilities but rely on the engineering, geological
and other technical skills of our board and third party consultants. If members of our staff should resign or we are unable to attract the
necessary personnel, our business operations could be adversely affected.

Our charter and bylaws, as well as provisions of Delaware law, could make it difficult for a third party to acquire our company and
also could limit the price that investors are willing to pay in the future for shares of our common stock.

Delaware corporate law and our charter and bylaws contain provisions that could delay, deter or prevent a change in control of our
Company or our management. These provisions could also discourage proxy contests and make it more difficult for our stockholders to
elect directors and take other corporate actions without the concurrence of our management or board of directors. These provisions:

e authorize our board of directors to issue “blank check” preferred stock, which is preferred stock that can be created and issued by
our board of directors, without stockholder approval, with rights senior to those of our common stock;

e provide for a staggered board of directors and three-year terms for directors, so that no more than one-third of our directors could be
replaced at any annual meeting;

e provide that directors may be removed only for cause; and

e establish advance notice requirements for submitting nominations for election to the board of directors and for proposing matters
that can be acted upon by stockholders at a meeting.

We are also subject to anti-takeover provisions under Delaware law, which could also delay or prevent a change of control. Taken
together, these provisions of our charter, bylaws, and Delaware law may discourage transactions that otherwise could provide for the
payment of a premium over prevailing market prices of our common stock and also could limit the price that investors are willing to pay
in the future for shares of our common stock.

Failure to remediate a material weakness in internal controls over financial reporting could result in material misstatements in our
consolidated financial statements.

Our management has identified a material weakness in our internal control over financial reporting. The material weakness was due to a
lack of controls in the financial closing and reporting process, including a lack of segregation of duties and the documentation and design
of formalized processes and procedures surrounding the creation and posting of journal entries and account reconciliations.

If our remaining material weakness, which management concluded is still present as of the date of these financial statements, is not
remediated, or if we identify further material weaknesses in our internal controls, our failure to establish and maintain effective
disclosure controls and procedures and internal control over financial reporting could result in material misstatements in our consolidated
financial statements and a failure to meet our reporting and financial obligations.



Oil and Gas Operating Risks

Drilling for and producing oil and natural gas are high risk activities with many uncertainties that could adversely affect our
business, financial condition or results of operations.

Our future success will depend on the success of our exploitation, exploration, development and production activities. Our oil and natural
gas exploration and production activities are subject to numerous risks beyond our control, including the risk that drilling will not result
in commercially viable oil or natural gas production. Our decisions to purchase, explore, develop or otherwise exploit prospects or
properties will depend in part on the evaluation of data obtained through geophysical and geological analyses, production data and
engineering studies, the results of which are often inconclusive or subject to varying interpretations. Please read “Reserve estimates
depend on many assumptions that may turn out to be inaccurate” (below) for a discussion of the uncertainty involved in these processes.
Our cost of drilling, completing and operating wells is often uncertain before drilling commences. Overruns in budgeted expenditures are
common risks that can make a particular project uneconomical. Further, many factors may curtail, delay or cancel drilling, including the
following:

e delays imposed by or resulting from compliance with regulatory requirements;
e pressure or irregularities in geological formations;
e shortages of or delays in obtaining equipment and qualified personnel;

e cquipment failures or accidents;

e adverse weather conditions;
e reductions in oil and natural gas prices;
e title problems; and

e limitations in the market for oil and natural gas.

Cost overruns, curtailments, delays and cancellations of operations as a result of the above factors and other factors common in our
industry may materially adversely affect our operating results and financial position and our ability to maintain our interests in prospects.

We are dependent upon third party operators of our oil and gas properties.

Under the terms of the operating agreements related to our oil and gas properties, third parties act as the operator of each of our oil and
gas wells and control the drilling and operating activities to be conducted on our properties. Therefore, we have limited control over
certain decisions related to activities on our properties, which could affect our results of operations. Decisions over which we have
limited control include:

e the timing and amount of capital expenditures;
e the timing of initiating the drilling and recompleting of wells;
e the extent of operating costs; and

e the level of ongoing production.

Decisions made by our operators may be different than those we would make reflecting priorities different than our priorities and may
materially adversely affect our operating results and financial position, including potential declines in production and revenues from
properties, declines in value of properties and lease expirations, among other potential consequences.

Prospects that we decide to drill may not yield oil or natural gas in commercially viable quantities.

Our prospects are properties on which we have identified what we believe, based on available seismic and geological information, to be
indications of oil or natural gas potential. Our prospects are in various stages of evaluation, ranging from a prospect that is ready to drill
to a prospect that will require substantial seismic data processing and interpretation. There is no way to predict in advance of drilling and



testing whether any particular prospect will yield oil or natural gas in sufficient quantities to recover drilling or completion costs or to be
economically viable. The use of seismic data and other technologies and the study of producing fields in the same area will not enable us
to know conclusively prior to drilling whether oil or natural gas will be present or, if present, whether oil or natural gas will be present in
commercial quantities. We cannot assure that the analogies we draw from available data from other wells, more fully explored prospects
or producing fields will be applicable to our drilling prospects.



Our operations are expected to involve use of horizontal drilling and completion techniques, which involve risks and uncertainties in
their application.

Our operations, in most instances, are expected to involve utilizing some of the latest drilling and completion techniques as developed by
our service providers, including horizontal drilling and completion techniques. Risks that we face while drilling horizontal wells include,
but are not limited to, the following:

e landing the wellbore in the desired drilling zone;

e staying in the desired drilling zone while drilling horizontally through the formation;
e running casing the entire length of the wellbore; and

e being able to run tools and other equipment consistently through the horizontal wellbore.
Risks that we face while completing wells include, but are not limited to, the following:

e the ability to fracture stimulate the planned number of stages;
e the ability to run tools the entire length of the wellbore during completion operations; and

e the ability to successfully clean out the wellbore after completion of the final fracture stimulation stage.

Horizontal drilling in emerging areas with little or no history of use of such techniques is more uncertain than drilling in areas that are
more developed and have a longer history of established horizontal drilling operations. If our horizontal drilling fails to adequately
address the risks described, we may incur costs overruns, underperformance by wells or non-productive wells.

The unavailability or high cost of drilling rigs, equipment, supplies, personnel, water disposal and oil field services could adversely
affect our ability to execute on a timely basis our exploration and development plans within our budget and operate profitably.

Shortages or the high cost of drilling rigs, equipment, supplies or personnel, including shortages or unavailability of personnel, supplies
and equipment, could delay or adversely affect our development and exploration operations. If the price of oil and natural gas increases,
the demand for production equipment and personnel will likely also increase, potentially resulting, at least in the near-term, in shortages
of equipment and personnel. In addition, larger producers may be more likely to secure access to such equipment by virtue of offering
drilling companies more lucrative terms. In particular, high levels of horizontal drilling and hydraulic fracturing operations in the
Permian Basin have, from time to time, created increased demand, and higher costs, for associated drilling and completion services,
water supply, handling and disposal and access to production handling and transportation infrastructure, each of which have resulted in
higher than anticipated prices with respect to our initial Reeves County wells. If we are unable to acquire access to such resources, or can
obtain access only at higher prices, not only would this potentially delay our ability to convert our reserves into cash flow but could also
significantly increase the cost of producing those reserves, thereby negatively impacting anticipated net income.



We may not be able to obtain access on commercially reasonable terms or otherwise to pipelines and storage facilities, gathering
systems and other transportation, processing, fractionation and refining facilities to market our 0il and gas production; we rely on a
limited number of purchasers of our products.

The marketing of oil and gas production depends in large part on the availability, proximity and capacity of pipelines and storage
facilities, gathering systems and other transportation, processing, fractionation and refining facilities, as well as the existence of adequate
markets. If there were insufficient capacity available on these systems, if these systems were unavailable to us, or if access to these
systems were to become commercially unreasonable, the price offered for our production could be significantly depressed, or we could
be forced to shut in some production or delay or discontinue drilling plans and commercial production following a discovery of
hydrocarbons while we construct our own facility or await the availability of third party facilities. We rely on facilities developed and
owned by third parties in order to store, process, transport, fractionate and sell our oil and gas production. Our plans to develop and sell
our oil and gas reserves could be materially and adversely affected by the inability or unwillingness of third parties to provide sufficient
transportation, storage or processing and fractionation facilities to us, especially in areas of planned expansion where such facilities do
not currently exist.

The amount of oil and gas that can be produced is subject to limitations in certain circumstances, such as pipeline interruptions due to
scheduled and unscheduled maintenance, excessive pressure, physical damage to the gathering, transportation, refining or processing
facilities, or lack of capacity on such facilities. Curtailments arising from these and similar circumstances may last from a few days to
several months, resulting in lost or curtailed production and revenues.

We may operate in areas with limited or no access to pipelines, thereby necessitating delivery by other means, such as trucking, or
requiring compression facilities. Such restrictions on our ability to sell our oil or natural gas could have several adverse effects, including
higher transportation costs, fewer potential purchasers (thereby potentially resulting in a lower selling price) or, in the event we were
unable to market and sustain production from a particular lease for an extended time, possibly causing us to lose a lease due to lack of
production.

To the extent that we enter into transportation contracts with pipelines that are subject to FERC regulation, we are subject to FERC
requirements related to use of such capacity. Any failure on our part to comply with FERC’s regulations and policies or with an interstate
pipeline’s tariff could result in the imposition of civil and criminal penalties.

A limited number of companies purchase a majority of our production. The loss of a significant purchaser could have a material adverse
effect on our ability to sell production.

Our oil and gas holdings and operations are concentrated, and we are dependent upon the results of drilling and production
operations on a small number of prospects and wells. If those properties and wells perform below expectations, we may experience
production, revenues and profitability below expectations.

We have historically been focused on development of a small number of geographically concentrated prospects. Accordingly, we lack
diversification with respect to the nature and geographic location of our holdings. As a result, we are exposed to higher dependence on
individual resource plays and may experience substantial losses should a single individual prospect prove unsuccessful. While we
continually evaluate potential prospects in operations in diverse regions, our production, revenues and profitability for the foreseeable
future are expected to be highly dependent upon the results of existing and future wells we may drill in the Permian Basin. In order to
grow our revenues and improve profitability, we must continue to drill productive wells. If existing wells, or future wells we may drill,
perform below expectations, we may experience flat or declining production and revenues and may be unable to attain profitability.

Unless we replace our oil and natural gas reserves, our reserves and production will decline, which would adversely affect our cash
flows and income.

Unless we conduct successful development, exploitation and exploration activities or acquire properties containing proved reserves, our
proved reserves will decline as those reserves are produced. Producing oil and natural gas reservoirs generally are characterized by
declining production rates that vary depending upon reservoir characteristics and other factors. Our future oil and natural gas reserves
and production, and, therefore our cash flow and income, are highly dependent on our success in efficiently developing and exploiting
our current reserves and economically finding or acquiring additional recoverable reserves. If we are unable to develop, exploit, find or
acquire additional reserves to replace our current and future production, our cash flow and income will decline as production declines,
until our existing properties would be incapable of sustaining commercial production.
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A substantial percentage of our properties are unproven and undeveloped; therefore, the cost of proving and developing our
properties and risk associated with our success is greater than would be the case if the majority of our properties were categorized as
proved developed producing.

Because a substantial percentage of our properties are unproven and/or undeveloped, we require significant capital to prove and develop
such properties before they may become productive. Because of the inherent uncertainties associated with drilling for oil and gas, some
of these properties may never be successfully drilled and developed to the extent that they result in positive cash flow. Even if we are
successful in our drilling and development efforts, it could take several years for a significant portion of our unproven properties to be
converted to positive cash flow.

We may incur substantial uninsured losses and be subject to substantial liability claims as a result of our oil and natural gas
operations.

We are not insured against all risks. Losses and liabilities arising from uninsured and underinsured events could materially and adversely
affect our business, financial condition or results of operations. Our oil and natural gas exploration and production activities are subject
to all of the operating risks associated with drilling for and producing oil and natural gas, including the possibility of:

e environmental hazards, such as uncontrollable flows of oil, natural gas, brine, well fluids, toxic gas or other pollution into the
environment, including groundwater and shoreline contamination;

e abnormally pressured formations;

e mechanical difficulties, such as stuck oil field drilling and service tools and casing collapse;
e fires and explosions;

e personal injuries and death; and

e natural disasters.

Any of these risks could adversely affect our ability to conduct operations or result in substantial losses to our company. We may elect
not to obtain insurance if we believe that the cost of available insurance is excessive relative to the risks presented. In addition, pollution
and environmental risks generally are not fully insurable. The occurrence of a significant accident or other event that is not fully covered
by insurance could have a material adverse effect on our business, results of operations or financial condition.

If oil and natural gas prices decrease, we may be required to take write-downs of the carrying values of our oil and natural gas
Dproperties.

Accounting rules require that we periodically review the carrying value of our oil and natural gas properties for possible impairment.
Based on specific market factors and circumstances at the time of prospective impairment reviews, and the continuing evaluation of
development plans, production data, economics and other factors, we have written down the carrying value of our oil and natural gas
properties periodically and may be required to further write down the carrying value of oil and gas properties in the future. A write-down
would constitute a non-cash charge to earnings. It is likely the cumulative effect of a write-down could also negatively impact the trading
price of our securities.
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Reserve estimates depend on many assumptions that may turn out to be inaccurate. Any material inaccuracies in these reserve
estimates or underlying assumptions will materially affect the quantities and present value of our reserves.

The process of estimating oil and natural gas reserves is complex, requiring interpretations of available technical data and many
assumptions, including assumptions relating to economic factors. Any significant inaccuracies in these interpretations or assumptions
could materially affect the estimated quantities and present value of reserves reported.

In order to prepare our estimates, we must project production rates and timing of development expenditures. We must also analyze
available geological, geophysical, production and engineering data. The extent, quality and reliability of this data can vary. The process
also requires economic assumptions about matters such as oil and natural gas prices, drilling and operating expenses, capital
expenditures, taxes and availability of funds. Therefore, estimates of oil and natural gas reserves are inherently imprecise.

Actual future production, oil and natural gas prices, revenues, taxes, development expenditures, operating expenses and quantities of
recoverable oil and natural gas reserves most likely will vary from our estimates. Any significant variance could materially affect the
estimated quantities and present value of our reserves. In addition, we may adjust estimates of proved reserves to reflect production
history, results of exploration and development activities, prevailing oil and natural gas prices and other factors, many of which are
beyond our control.

The present value of future net revenues from our proved reserves, as reported from time to time, should not be assumed to be the current
market value of our estimated oil and natural gas reserves. In accordance with SEC requirements, we generally base the estimated
discounted future net cash flows from our proved reserves on costs on the date of the estimate and average prices over the preceding
twelve months. Actual future prices and costs may differ materially from those used in the present value estimate. If future prices decline
or costs increase it could negatively impact our ability to finance operations, and individual properties could cease being commercially
viable, affecting our decision to continue operations on producing properties or to attempt to develop properties. All of these factors
would have a negative impact on earnings and net income, and most likely the trading price of our securities.

Our operations will be subject to environmental and other government laws, regulations and policies that are costly, could potentially
subject us to substantial liabilities and potentially result in decreased demand for products.

Crude oil and natural gas exploration and production operations in the United States are subject to extensive federal, state and local laws
and regulations. Oil and gas companies are subject to laws and regulations addressing, among others, land use and lease permit
restrictions, bonding and other financial assurance related to drilling and production activities, spacing of wells, unitization and pooling
of properties, environmental and safety matters, plugging and abandonment of wells and associated infrastructure after production has
ceased, operational reporting and taxation. Failure to comply with such laws and regulations can subject us to governmental sanctions,
such as fines and penalties, as well as potential liability for personal injuries and property and natural resources damages. We may be
required to make significant expenditures to comply with the requirements of these laws and regulations, and future laws or regulations,
or any adverse change in the interpretation of existing laws and regulations, could increase such compliance costs. Regulatory
requirements and restrictions could also delay or curtail our operations and could have a significant impact on our financial condition or
results of operations.

Our oil and gas operations are subject to stringent laws and regulations relating to the release or disposal of materials into the
environment or otherwise relating to environmental protection. These laws and regulations:

require the acquisition of a permit before drilling commences;

e restrict the types, quantities and concentration of substances that can be released into the environment in connection with drilling
and production activities;

e limit or prohibit drilling activities on certain lands lying within wilderness, wetlands and other protected areas; and
e impose substantial liabilities for pollution resulting from operations.
Failure to comply with these laws and regulations may result in:

e the imposition of administrative, civil and/or criminal penalties;

e incurring investigatory or remedial obligations; and



e the imposition of injunctive relief.

Changes in environmental laws and regulations occur frequently, and any changes that result in more stringent or costly waste handling,
storage, transport, disposal or cleanup requirements could require us to make significant expenditures to attain and maintain compliance
and may otherwise have a material adverse effect on our industry in general and on our own results of operations, competitive position or
financial condition. Although we intend to be in compliance in all material respects with all applicable environmental laws and

regulations, we cannot assure you that we will be able to comply with existing or new regulations. In addition, the risk of accidental
spills, leakages or other circumstances could expose us to extensive liability.
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We are unable to predict the effect of additional environmental laws and regulations that may be adopted in the future, including whether
any such laws or regulations would materially adversely increase our cost of doing business or affect operations in any area.

Under certain environmental laws that impose strict, joint and several liability, we may be required to remediate our contaminated
properties regardless of whether such contamination resulted from the conduct of others or from consequences of our own actions that
were or were not in compliance with all applicable laws at the time those actions were taken. In addition, claims for damages to persons
or property may result from environmental and other impacts of our operations. Moreover, new or modified environmental, health or
safety laws, regulations or enforcement policies could be more stringent and impose unforeseen liabilities or significantly increase
compliance costs. Therefore, the costs to comply with environmental, health or safety laws or regulations or the liabilities incurred in
connection with them could significantly and adversely affect our business, financial condition or results of operations.

In addition, many countries as well as several states and regions of the U.S. have agreed to regulate emissions of “greenhouse gases” and
have adopted policies to actively promote alternative energy “green energy” sources that are specifically designed to replace fossil fuels.
Methane, a primary component of natural gas, and carbon dioxide, a byproduct of burning of natural gas and oil, are greenhouse gases.
Regulation of greenhouse gases could adversely impact some of our operations and “green energy” initiatives could substantially reduce
demand for our products in the future.

Increased regulation, or limitations on the use, of hydraulic fracturing could increase our cost of operations and reduce profitability.

Our existing Permian Basin wells have been hydraulically fractured and future wells that we may drill in the Permian Basin are expected
to be economically viable only if hydraulic fracturing is utilized to increase flows of oil and natural gas, particularly in shale formations.
The use of hydraulic fracturing has been the subject of much scrutiny and debate in recent years with many activists and state and federal
legislators and regulators actively pushing for most stringent regulation of such operations or even the ban of such operations.

In the event that state or federal regulation of hydraulic fracturing is increased or hydraulic fracturing is substantially curtailed or
prohibited through law or regulation, our cost of drilling and operating wells may increase substantially. In some cases, increased costs
associated with increased regulation of hydraulic fracturing, or the prohibition of hydraulic fracturing, may result in wells being
uneconomical to drill and operate that would otherwise be economical to drill and operate in the absence of such regulations or
prohibitions. Should wells be determined to be uneconomical as a result of increasing regulation of hydraulic fracturing, we may be
required to write-down or abandon oil and gas properties that are determined to be uneconomical to drill and develop. Additionally,
potential litigation arising from alleged harm resulting from hydraulic fracturing may materially adversely affect our financial results and
position regardless of whether we prevail on the merits of such litigation.

Risks Related to AGIG’s Business and Operations
AGIG has incurred losses and anticipate continuing to incur losses while it commercializes and scales its business.

AGIG has incurred net losses since its inception, including net losses of $3,621,948 for the year ended December 31, 2024, and
$2,118,566 for the six months ended June 30, 2025. AGIG believes that it will continue to incur operating and net losses in the future
while it grows, including following AGIG’s initial generation of revenues from the sale of its products, which may occur later than AGIG
expects or not at all. AGIG does not expect to be profitable for the foreseeable future as it invests in its business, build capacity and ramp
up operations, and AGIG cannot assure you that it will ever achieve or be able to maintain profitability in the future. Even if AGIG is
able to successfully develop its products and attract customers, there can be no assurance that AGIG will be financially successful. For
example, as AGIG expands its product portfolio and expands internationally, AGIG will need to manage costs effectively to sell those
products at its expected margins. Failure to become profitable would materially and adversely affect the value of your investment. If
AGIG is ever to achieve profitability, it will be dependent upon the successful development and commercial introduction and acceptance
of AGIG’s products.
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AGIG has identified material weaknesses in its internal control over financial reporting.

AGIG has identified material weaknesses in its internal controls over financial reporting with regard to the assessment of the formal
control environment and control activities. AGIG has not performed a risk assessment in relation to segregation of duties, or for the risk
that the financial statements may be materially misstated.

In addition, AGIG has identified a material weakness in its internal controls over financial reporting related to the accounting for
significant and unusual transactions. This weakness could result in errors or misstatements in its financial statements, which may not be
detected in a timely manner. AGIG is actively working to remediate this weakness by enhancing its control environment and
implementing more robust procedures for the review and approval of such transactions.

The existence of these material weaknesses could adversely affect AGIG’s ability to accurately report its financial condition and results
of operations. It may also impact investor confidence, potentially leading to a decline in our stock price and increased scrutiny from
regulatory authorities. AGIG is actively working to remediate these material weaknesses by enhancing its internal controls, including
implementing additional review procedures, ensuring proper segregation of duties, and providing targeted training to our accounting and
finance personnel.

AGIG’s financial results could vary significantly from quarter to quarter and may be subject to macroeconomic influences, and its
projections may differ materially from actual results.

AGIG’s operating results could vary significantly from quarter to quarter due to a variety of factors, many of which are outside of its
control. As a result, comparing AGIG’s operating results on a period-to-period basis may not be meaningful. In addition, AGIG may not
be able to predict its future revenues or results of operations. AGIG bases its current and future expense levels on its internal research and
development plans and forecasts, and its operating costs vary to the extent of its research and development and the planning for
additional products. As a result, AGIG may incur significant or unanticipated expenses associated with its research and development
efforts of its products under development. In addition to other risk factors discussed in this section, factors that may contribute to the
variability of AGIG’s quarterly results include:

o AGIG’s use of available cash resources;

e the timing of release of research and development and trial results and new products and services by AGIG’s competitors,
particularly those that may represent a significant portion of revenues in any given period;

e the popularity of new products, and products released in prior periods;

e changes by AGIG’s competitors;

o AGIG’s success in entering new geographic markets;

e decisions by AGIG to incur additional expenses, such as increases in research and development;

e the level of expenses associated with AGIG’s regulatory applications or compliance; and

the timing of compensation expense associated with equity compensation grants.

As a result of these and other factors, AGIG’s quarterly and annual operating results could be materially adversely affected. Moreover,
AGIG’s operating results may not meet the expectations of research analysts or investors, in which case the price of its common stock
could decrease significantly.
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AGIG will require substantial additional financing to fund its operations and complete the development and commercialization of its
technologies and AGIG may not be able to do so on favorable terms.

AGIG expects its expenses to increase in connection with its ongoing activities. AGIG also expects to incur significant
commercialization expenses related to product manufacturing, marketing, sales and distribution. AGIG cannot reasonably estimate the
actual amounts necessary to successfully complete the development and commercialization of its products. If AGIG is unable to raise
capital when needed or on attractive terms, it could be forced to delay, reduce or eliminate its research and development programs or any
future commercialization efforts.

AGIG has based its estimates on assumptions that may prove to be wrong, and it could use its capital resources sooner than it currently
expects. AGIG’s operating plans and other demands on its cash resources may change as a result of many factors currently unknown, and
it may need to seek additional funds sooner than planned, through public or private equity or debt financings or other capital sources,
including potentially government funding, collaborations, licenses and other similar arrangements. In addition, AGIG may seek
additional capital due to favorable market conditions or strategic considerations even if it believes it has sufficient funds for its current or
future operating plans. Attempting to secure additional financing may divert AGIG’s management from day-to-day activities, which may
adversely affect its ability to develop products.

AGIG’s future capital requirements will depend on many factors, including:
e the costs and timing of manufacturing for AGIG’s products, including commercial manufacturing of its products;
e the costs of obtaining, maintaining and enforcing AGIG’s intellectual property rights;

e the timing and amount of the milestone or other payments AGIG must make to the licensors and other third parties from whom
AGIG has licensed or acquired technology;

e the costs and timing of establishing or securing sales and marketing capabilities for its products;
o AGIG’s ability to achieve market acceptance and adequate market share and revenue for its products; and
e the terms and timing of establishing and maintaining collaborations, licenses and other similar arrangements.

In addition, AGIG’s products may not achieve commercial success. Accordingly, AGIG will need to continue to rely on additional
financing to achieve its business objectives. Adequate additional financing may not be available to AGIG on acceptable terms, or at all.

AGIG’s technology may not be successful in developing commercial products.

AGIG and its potential future collaborators may spend many years and dedicate significant financial and other resources to developing its
technology that may never be successfully commercialized. AGIG’s technology may never become successfully commercialized for,
among others, any of the following reasons:

o AGIG may not be able to secure sufficient funding to progress its technology through development and commercial validation;
o AGIG or its future collaborators may be unable to obtain the requisite regulatory approvals for its technology;

e  Competitors may launch competing or more effective technology;

o AGIG’s technology may not be commercially successful;

15



e  Current and future collaborators may be unable to fully develop and commercialize products containing AGIG’s technology or may
decide, for whatever reason, not to commercialize such products; and

o AGIG may be unable to secure adequate patent protection in the necessary jurisdictions.

If any of these things were to occur, it could have an adverse effect on AGIG’s ability to raise additional capital, execute its business
plan, or remain in business.

If AGIG is unable to manage its growth and expand its operations successfully, its reputation and brand may be damaged and its
business and results of operations may be harmed.

AGIG expects rapid growth and the number of facilities from which it operates to increase in the future. AGIG’s ability to effectively
manage its anticipated growth and expansion of its operations will require AGIG to do, among other things, the following:

e enhance its operational, financial and management controls and infrastructure, human resource policies, and reporting systems and
procedures;

e cffectively scale its operations, including accurately predicting the need for floor space, equipment, and additional staffing; and
e successfully identify, recruit, hire, train, develop, maintain, motivate and integrate additional employees.

These enhancements and improvements will require significant capital expenditures and allocation of valuable management and
employee resources. Furthermore, AGIG’s growth has placed, and will continue to place, a strain on its operational, financial and
management infrastructure. AGIG’s future financial performance and its ability to execute on its business plan will depend, in part, on its
ability to effectively manage any future growth and expansion. There are no guarantees AGIG will be able to do so in an efficient or
timely manner, or at all. AGIG’s failure to effectively manage growth and expansion could have a material adverse effect on its business,
results of operations, financial condition, prospects, reputation and brands, including impairing its ability to perform to its customers’
expectations.

AGIG competes in a competitive industry and its failure to successfully compete with other companies in its industry may have a
material adverse effect on AGIG’s business.

The bio-mass to liquid fuel market is relatively new and competition is still developing. Large early-stage markets, such as Europe,
require early engagement across verticals and customers to gain market share, and ongoing effort to scale channels, installers, teams and
processes. In addition, there are multiple competitors worldwide with limited funding, which could cause poor experiences, hampering
overall adoption or trust in any particular provider.

Furthermore, AGIG’s current or potential competitors may be acquired by third parties with greater available resources. As a result,
competitors may be able to respond more quickly and effectively than AGIG to new or changing opportunities, technologies, standards or
customer requirements and may have the ability to initiate or withstand substantial price competition. In addition, competitors may in the
future establish cooperative relationships with vendors of complementary products, technologies or services to increase the availability of
their solutions in the marketplace. This competition may also materialize in the form of costly intellectual property disputes or litigation.

New competitors or alliances may emerge in the future that have greater market share, more widely adopted proprietary technologies,
greater marketing expertise and greater financial resources, which could put AGIG at a competitive disadvantage. Future competitors
could also be better positioned to serve certain segments of AGIG’s current or future target markets, which could create price pressure. In
light of these factors, even if AGIG’s offerings are more effective and higher quality than those of its competitors, current or potential
customers may accept its competitors’ solutions instead of AGIG’s. If AGIG fails to adapt to changing market conditions or continue to
compete successfully with current charging platform providers or new competitors, its growth will be limited which would adversely
affect its business and results of operations.
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AGIG relies on industry partners to affect its growth strategy and to execute its business plan, and AGIG’s failure to successfully
maintain and manage these relationships could delay or prevent it from achieving or sustaining profitability.

AGIG has developed relationships with various third-party partners who enable and enhance its ability to bring its products various
markets. These partners can provide critical support to enable AGIG to reach certain markets and better address customer needs,
including through the development of joint reference designs, the establishment of relationships with key customers and the validation of
its products. These partners may also be AGIG’s competitors, which can negatively impact their willingness to collaborate with AGIG, to
support the integration of its solutions with their products, and to pursue joint sales and marketing efforts. In addition, in some cases it
may be necessary to share competitively sensitive information with AGIG’s partners that could enable its partners to compete more
effectively against AGIG or create uncertainty regarding ownership of intellectual property rights. If AGIG is unable to continue to
successfully develop or maintain these relationships, it may not be able to compete effectively and its business and results of operations
may be adversely affected.

AGIG expects to rely on a limited number of industry partners for a significant portion of its near-term revenue.

AGIG’s ability to successfully enter into, maintain and manage partnering arrangements will be critical factors to the success of its
business and growth. AGIG relies heavily and expects to continue to rely heavily on such arrangements. AGIG has limited or no control
over the amount or timing of resources that any third party commits to negotiating a partnering arrangement with it or, if negotiated and
entered into, the timing or the number of resources that a third party will commit to its projects. Any third party with which AGIG is in
negotiations may experience a change of policy or priorities and may discontinue negotiations with it. Any of AGIG’s industry partners
may fail to perform their obligations as expected. These industry partners may breach or terminate their agreements with AGIG or
otherwise fail to conduct their partnering activities successfully and in a timely manner. Further, AGIG’s industry partners may not
develop commercially viable products arising out of its partnering arrangements or devote sufficient resources to the development,
manufacture, marketing and/or sale of AGIG’s products. Moreover, disagreements with an industry partner regarding strategic direction,
economics of the relationship between partners and AGIG, intellectual property or other matters could develop, and any such conflict
could reduce AGIG’s ability to enter into future partnering agreements and negatively impact its relationships with one or more existing
industry partners. Any of these events could delay AGIG’s anticipated timelines, prevent the successful development and
commercialization of its products, negatively impact its financial results, and prevent AGIG from ever achieving or sustaining
profitability. Moreover, these negative consequences could be augmented in the event that AGIG is forced to seek replacement partners,
particularly for those whose plant locations would have allowed for favorable relevant feedstock acquisition costs.

AGIG’s partnering opportunities could be harmed and its anticipated timelines could be delayed if:
e AGIG does not achieve its objectives under its arrangements in a timely manner, or at all;

e AGIG’s existing or potential industry partners become unable, unwilling or less willing to expend their resources on research and
development or commercialization efforts with AGIG due to general market conditions, their financial condition, feedstock pricing
or other circumstances, many of which are beyond AGIG’s control;

o AGIG disagrees with its industry partners as to rights to intellectual property they jointly develop, or their research programs or
commercialization activities;

o AGIG is unable to successfully manage multiple simultaneous partnering arrangements;
e applicable laws and regulations, domestic or foreign, impede AGIG’s ability to enter into strategic arrangements;

o AGIG develops processes or enter into additional partnering arrangements that conflict with the business objectives of its other
arrangements;

o AGIG’s industry partners become competitors of AGIG or enter into agreements with its competitors; or
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e consolidation in AGIG’s target markets limits the number of potential industry partners.

Additionally, because AGIG has entered into exclusive arrangements with industry partners, other potential partners in AGIG’s industry
may choose to compete against it, rather than partnering with it. This may limit AGIG’s partnering opportunities and harm its business
and prospects. Moreover, AGIG’s business could be negatively impacted if any of its industry partners undergoes a change of control or
assigns the rights or obligations under any of its agreements. If any of AGIG’s industry partners were to assign these agreements to its
competitors or to a third party who is not willing to work with AGIG on the same terms or commit the same resources as the current
industry partner, AGIG’s business and prospects could be adversely affected.

AGIG’s and its industry partners’ failure to accurately forecast demand for any product produced using AGIG’s process technologies
could result in an unexpected shortfall or surplus that could negatively affect its results of operations.

Because of the length of time it takes to develop and commercialize AGIG’s products using its technologies, AGIG must make
development and production decisions well in advance of commercial production and sale of such products. AGIG’s ability to accurately
forecast demand for any of its products that are commercialized can be adversely affected by a number of factors, many of which are
outside of AGIG’s control, including actions by its competitors, changes in market conditions, environmental factors and adverse
weather conditions. A shortfall or surplus in the supply of AGIG’s products may reduce its revenues, damage its reputation and adversely
affect customer or partner relationships, which could harm AGIG’s business, results of operations and financial condition. In addition,
surpluses of AGIG’s products could result in its needing to record charges for excess inventory.

AGIG and its industry partners have a limited operating history utilizing its technology and different feedstocks, which may make it
difficult to evaluate AGIG’s future viability and predict its future performance.

AGIG’s operations to date have been limited to financing and staffing its company, developing its technology and developing its product
candidates. Consequently, predictions about AGIG’s future success or viability may not be as accurate as they could be if AGIG had a
longer history of successfully developing and commercializing products.

Additionally, the demand for AGIG’s technologies may vary from quarter to quarter. A number of factors, over which AGIG has limited
or no control, may contribute to fluctuations in its financial results, such as:

e delays in receipt of anticipated purchase orders;
e performance of its independent distributors;
® positive or negative media coverage of its products or products of its competitors;
e its ability to obtain further regulatory clearances or approvals;
e delays in, or failure of, product and component deliveries by its subcontractors and suppliers;
e customer response to the introduction of new product offerings; and
e fluctuations in foreign currency.
Technological innovation by others could render AGIG’s technology and the products produced uneconomical.

The low carbon fuel industry is characterized by rapid and significant technological change. AGIG’s success will depend on its ability to
maintain a competitive position with respect to technological advances. AGIG’s technology and the products derived from its technology
may be rendered obsolete or uneconomical by technological advances, more efficient and cost-effective products or entirely different
approaches developed by one or more of AGIG’s competitors. Though AGIG plans to continue to expend significant resources to
enhance its technology platform and processes, there are no assurances AGIG will be able to keep pace with technological change.
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Risks Related to AGIG’s Manufacturing and Commercialization

Fluctuations in the prices of waste-based feedstocks used to manufacture the products produced using AGIG’s process technologies
may affect AGIG or AGIG’s industry partners’ cost structure, gross margin and ability to compete.

AGIG may experience increases in the cost or a sustained interruption in the supply or shortage of waste-based feedstocks necessary for
the manufacture of its products. Any such increase in cost, supply interruption, or materials shortage could adversely impact AGIG’s
business, prospects, financial condition, and operating results. AGIG’s suppliers use various materials. The prices and supply of these
materials may fluctuate, depending on market conditions and global demand for these materials, including increased production of
electric vehicles and other energy storage applications by AGIG’s competitors and companies in adjacent markets such as passenger cars
and stationary storage.

Substantial increases in the prices for AGIG’s materials or prices charged to it could reduce its margins if AGIG cannot recoup the
increased costs through increased sale prices on its systems. Furthermore, fluctuations in fuel costs, or other economic conditions, may
cause AGIG to experience significant increases in freight charges and material costs. Moreover, any attempts to increase prices in
response to increased material costs could increase the difficulty of selling at attractive prices to new and existing customers and lead to
cancellations of customer orders. If AGIG is unable to effectively manage its supply chain and respond to disruptions to its supply chain
in a cost-efficient manner, AGIG may fail to achieve the financial results it expects or that financial analysts and investors expect, and
AGIG’s business, prospects, financial condition, and operating results may be adversely affected.

AGIG’s success is highly dependent on its ability to maintain and efficiently utilize its technology platform, and to effectively identify
potential products for which to develop and commercialize new process technologies, and problems related to AGIG’s technology
platform could harm its business and result in wasted research and development efforts.

AGIG is highly dependent on its technology platform for the development and commercialization of its products. If AGIG experiences
challenges in its technology platform, such as problems with engineering, or if AGIG encounters problems interpreting and analyzing
data using its technology platform, AGIG’s business may be harmed.

AGIG is vulnerable to fluctuations in the supply and price of raw materials.

AGIG will purchase raw materials and packaging supplies from several sources. While all such materials are available from independent
suppliers, raw materials are subject to fluctuations in price and availability attributable to a number of factors, including general
economic conditions, commodity price fluctuations, the demand by other industries for the same raw materials, and the availability of
complementary and substitute materials. The profitability of AGIG’s business also depends on the availability and proximity of these raw
materials to its factories. The choice of raw materials to be used at AGIG’s facility is determined primarily by the price and availability,
yield loss of lower quality raw materials, and the capabilities of the producer’s production facility. Additionally, the cost of transportation
could favor suppliers located in close proximity to AGIG’s factories. If the quality of these raw materials is lower, the quality of AGIG’s
product may suffer. Economic and financial factors could impact AGIG’s suppliers, thereby causing supply shortages. Increases in raw
material costs could have a material adverse effect on AGIG’s business, financial condition, or results of operations. AGIG’s feedstock
supply strategy, including any hedging procedures, may be insufficient, and AGIG’s results could be materially impacted if costs of
materials increase.

If AGIG is unable to successfully add additional process trains, AGIG may not meet its customer demand.

To be successful and compete economically, AGIG will have to add additional reactor trains to the currently operational design, this may
bring challenges with feedstock preparation and product recovery portions of the technology train. AGIG may encounter difficulties in
scaling up production, including problems with the supply of key components. Even if AGIG is successful in developing its
manufacturing capability, AGIG does not know whether it will do so in time to satisfy the requirements of its customers. In order to fully
implement AGIG’s business plan, it will need operate larger industrial commercial facility, develop strategic partnerships, or find other
means to produce greater volumes of finished product.
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AGIG may face manufacturing capacity issues that may adversely affect its deployment targets.

To successfully commercialize any of AGIG’s products, AGIG and its partners must have the capability to produce in significantly larger
quantities than AGIG has to date at acceptable quality levels on a cost-effective basis, and otherwise effectively scale up its operations.
Any products that AGIG develops to the point of commercial production may not perform in the same manner, or AGIG may encounter
operational challenges for which it is unable to devise a workable solution. If this occurs, AGIG’s ability to commercially scale its
technology and processes will be adversely affected, and with respect to any products that are brought to market, AGIG may not be able
to lower it and its partners’ cost of production, which would adversely affect AGIG’s ability to increase the future profitability of its
business. AGIG’s expectations and estimates and the underlying assumptions regarding anticipated capital efficiencies and lower
operating costs for plants using its processes compared to conventional fossil-derived energy, fuels and chemicals may prove to be
incorrect. AGIG may never achieve the necessary results to produce at larger scale or achieve other production process efficiencies.
Moreover, upon commercial production of AGIG’s alternative energy, fuels and chemicals, it anticipates it taking multiple months to
ramp up production to target production rate. Even if AGIG and its partners are able to successfully produce on a larger scale, it may take
longer than anticipated for the plants to produce at target productions rates, which would affect AGIG’s profitability. In addition,
although AGIG’s management team has significant experience in chemical technology, the skills and knowledge gained in these fields
and in operating similar production facilities may prove insufficient in connection with its operation of large-scale facilities.

While abundant, if the availability of the waste-based feedstocks declines or competition for them increases, AGIG may be required to
raise the prices of its products which could reduce the demand and affect AGIG’s revenue.

The production from AGIG’s processes will require large volumes of feedstocks. AGIG cannot predict the future availability of any
feedstock necessary to produce products using its processes, or be sure that the suppliers of these feedstocks will be able to supply them
in sufficient quantities, in a timely manner or at a cost that allows AGIG to competitively price chemicals produced using its processes.
The supply of feedstocks might be impacted by a wide range of factors, including a shift in supply demand, supply chain problems and
competition for the feedstock and price. Declines in the availability of the feedstocks used for AGIG’s products could force it to delay or
reduce production, raise the prices of products, and result in reduced demand and reduced revenue.

Failure to continuously reduce operating and capital costs for AGIG’s facilities that deploy its technologies may impact adoption of
its products and could negatively impact AGIG’s business, financial condition, results of operations and prospects.

AGIG’s business and results of operations are sensitive to a number of factors, both within and outside its control. In the event of a
sustained reduction in revenues, for whatever reason, it may be necessary to implement an expense reduction plan. The successful
implementation of an expense reduction plan, if and when deemed advisable by management, depends on many factors, including
AGIG’s ability to identify the need for such a plan in a timely manner, to effectively implement such a plan, as well as certain factors
which are beyond its control, including economic conditions, labor market conditions and ability to maintain its management team to
implement AGIG’s plan. Any one of these factors, or other unforeseen factors, could have a material adverse effect on AGIG’s ability to
implement any targeted cost savings to stabilize its results of operations. Furthermore, if AGIG is unable to reduce operating costs, it
may be unable or substantially delayed from expanding and commercializing AGIG’s business.

Construction of AGIG’s facilities may not be completed in the expected timeframe or in a cost-effective manner. Any significant
delays in the construction of plants could severely impact AGIG’s business, financial condition, results of operations and prospects.

AGIG has not completed development for all of its planned properties, and do not expect to have full annual production from all of its
properties until market conditions permit AGIG to complete these development plans. AGIG expects to incur significant capital
expenditures until AGIG has completed the development of its properties. In addition, the development of AGIG’s properties involves
numerous regulatory, environmental, political and legal uncertainties that are beyond its control and that may cause delays in, or increase
the costs associated with, their completion. Accordingly, AGIG may not be able to complete the development of the properties on
schedule, at the budgeted cost or at all, and any delays beyond the expected development periods or increased costs above those expected
to be incurred could have a material adverse effect on its business, financial condition, results of operations, and cash flows.
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If AGIG is unable to complete or are substantially delayed in completing the development of any of its properties, its business, financial
condition, and results of operations cash flows.

AGIG may face supply chain issues for the procurement of critical components that may impact its technology deployment cost
estimates and schedule timelines.

AGIG has experienced and may in the future experience increases in the cost or a sustained interruption in the supply or shortage of
materials necessary for the production, maintenance and service of its systems and related technologies. Any such increase in cost,
supply interruption, or materials shortage could adversely impact AGIG’s business, prospects, financial condition, and operating results.
AGIG’s suppliers use various materials. The prices and supply of these materials may fluctuate, depending on market conditions and
global demand for these materials.

Substantial increases in the prices for AGIG’s materials or prices charged to it could reduce its margins if AGIG cannot recoup the
increased costs through increased sale prices on its systems. Furthermore, fluctuations in fuel costs, or other economic conditions, may
cause AGIG to experience significant increases in freight charges and material costs. Moreover, any attempts to increase prices in
response to increased material costs could increase the difficulty of selling at attractive prices to new and existing customers and lead to
cancellations of customer orders. If AGIG is unable to effectively manage its supply chain and respond to disruptions to its supply chain
in a cost-efficient manner, AGIG may fail to achieve the financial results it expects or that financial analysts and investors expect, and its
business, prospects, financial condition, and operating results may be adversely affected.

Risks Related to AGIG’s Legal, Regulatory, and Environmental, Health and Safety Matters

AGIG and its industry partners use hazardous materials and must comply with applicable environmental, health and safety laws and
regulations. Any claims relating to improper handling, storage or disposal of these materials or noncompliance with applicable laws
and regulations could adversely affect AGIG’s business.

AGIG’s and its industry partners use hazardous chemicals and biological materials and are subject to a variety of international, federal,
state and local laws and regulations governing the use, generation, manufacture, storage, handling and disposal of these materials.
Although AGIG and its industry partners have implemented safety procedures for handling and disposing of these materials and waste
products, AGIG cannot be sure that its safety measures are compliant with legal requirements or adequate to eliminate the risk of
accidental injury or contamination. In the event of contamination or injury, AGIG could be held liable for any resulting damages, and any
liability could exceed its insurance coverage. There can be no assurance that neither AGIG nor any of its industry partners will violate
environmental, health and safety laws as a result of human error, accident, equipment failure or other causes. Compliance with applicable
environmental laws and regulations is expensive and time consuming, and the failure to comply with past, present, or future laws could
result in the imposition of fines, third-party property damage, product liability and personal injury claims, investigation and remediation
costs, the suspension of production, or a cessation of operations. AGIG’s liability in such an event may exceed its total assets. Liability
under environmental laws can be joint and several and without regard to comparative fault. Environmental laws could become more
stringent over time, imposing greater compliance costs and increasing risks and penalties associated with violations, which could impair
AGIG’s research, development or production efforts and harm its business. Accordingly, violations of present and future environmental
laws by AGIG or any of its industry partners could restrict AGIG’s ability to develop and commercialize chemicals using its processes,
build out or expand facilities, or pursue certain technologies, and could require AGIG and its industry partners to acquire equipment or
incur potentially significant costs to comply with environmental regulations. In addition, AGIG’s hazardous materials and environmental
laws and regulations related risks may augment as AGIG expands its international operations, including imposition of laws and
regulations impacting its ability to transfer hazardous chemicals and biological materials between countries.
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AGIG and its industry partners are subject to extensive international, national and subnational laws and regulations, and any
changes in relevant laws or regulations, or failure to comply with these laws and regulations could have a material adverse effect on
its business.

AGIG’s primary operations are in United States and it maintains contractual relationships with partners and suppliers in the United
Kingdom, Europe and other locations. AGIG is also continuing to invest to increase its presence in the United States. Managing this
expansion requires additional resources and controls, and could subject AGIG to risks associated with international operations, including:

e conformity with applicable business customs, including translation into foreign languages and associated expenses;
e challenges in arranging, and availability of, financing for customers;

e potential changes to AGIG’s established business model;

e cost of alternative power sources, which could vary meaningfully in each location;

e difficulties in staffing and managing foreign operations in an environment of diverse culture, laws, and customers, and the increased
travel, infrastructure, and legal and compliance costs associated with international operations;

e installation challenges, including those associated with local licensing and permitting requirements;
e differing driving habits and transportation modalities in other markets;
e different levels of demand among commercial, industrial and residential customers;

e compliance with multiple, potentially conflicting and changing governmental laws, regulations, certifications, and permitting
processes including environmental, banking, employment, tax, information security, privacy, and data protection laws and
regulations such as the European Union (the “EU”) General Data Protection Regulation (“GDPR”), national legislation
implementing the same and changing requirements for legally transferring data out of the European Economic Area;

e compliance with U.S. and foreign anti-bribery laws including the Foreign Corrupt Practices Act (“FCPA”) and the United Kingdom
Anti-Bribery Act;

e conforming products to various international regulatory and safety requirements;

e difficulty in establishing, staffing and managing foreign operations;

e difficulties in collecting payments in foreign currencies and associated foreign currency exposure;
e restrictions on repatriation of earnings;

e compliance with potentially conflicting and changing laws of taxing jurisdictions and compliance with applicable tax laws as they
relate to international operations, the complexity and adverse consequences of such tax laws, and potentially adverse tax
consequences due to changes in such tax laws; and

e challenges in obtaining intellectual property protection, policing the unauthorized use of intellectual property or pursuing
enforcement of intellectual property rights;

e gcopolitical turmoil, including the ongoing invasion of the Ukraine by Russia or increased trade restrictions between European
Union, Russia, China and other countries, social unrest, political instability, terrorism, or other acts of war which may further
adversely impact supply chains, transportation and logistics; and

e regional economic and political conditions.

In addition, any continued expansion is likely to involve the incurrence of significant upfront capital expenditures. As a result of these
risks, AGIG’s current expansion efforts and any potential future international expansion efforts may not be successful.
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AGIG’s technology deployment sites require permitting and planning, some of which are in line with petrochemical standards, delays
or being unable to secure these may adversely affect its deployment schedule.

As a technology company partnering with other companies in the alternative energy, fuel, and chemical industry, AGIG and its industry
partners are subject to extensive regulatory laws, rules and regulations in a variety of jurisdictions. For example, the Toxic Substances
Control Act, or TSCA, and analogous state laws and regulations impose requirements on the use, storage and disposal of chemicals. A
similar program exists in the European Union, called REACH (Registration, Evaluation, Authorization, and Restriction of Chemical
Substances). The Occupational Safety and Health Act and analogous state laws and regulations govern the protection of the health and
safety of employees. The Clean Air Act and analogous state laws and regulations impose obligations related to air emissions. CERCLA
(Comprehensive Environmental Response, Compensation, and Liability Act) and analogous state laws and regulations govern the
cleanup of hazardous substances. The Water Pollution Control Act, also known as the Clean Water Act, and analogous state laws and
regulations govern discharges into waters. In addition, AGIG and its industry partners are or will be required to obtain and maintain
various approvals, permits, licenses, registrations, certifications and other requirements, such as air emission and water discharge
permits, construction permits, boiler licenses and obtaining Microbial Commercial Activity Notices from the EPA. The development of
new processes, manufacture of new products, commercial sales of AGIG’s products as well as geographic expansion, and in particular
international expansion, will subject AGIG and/or its industry partners to additional regulatory rules and regulations.

As a condition to granting the permits and other approvals necessary for operating AGIG and its partners’ production plants, regulators
could likewise make demands that increase AGIG’s construction and operating costs, and result in the procurement of additional
financing. Failure to obtain and comply with all applicable permits and other approvals could halt construction and subject AGIG and its
partners to future claims. AGIG therefore cannot guarantee procurement or compliance with the terms of all permits and all other
approvals needed to complete AGIG and its partners’ production plants.

In addition to actual plant operations, liabilities could arise from investigation and cleanup of environmental contamination at AGIG and
its partners’ production plants. AGIG and its partners may also be subject to third-party claims alleging property damage or personal
injury due to the release of or exposure to hazardous substances. In addition, new laws, new regulations, new interpretations of existing
laws or regulations, future governmental enforcement of environmental laws or other developments could result in significant
expenditures.

Any failure by AGIG or its industry partners to comply with applicable regulatory rules and regulations could harm AGIG’s reputation as
well as its business, financial condition and operating results. In addition, regulatory approvals, registrations, permits, licenses,
certifications and other requirements may be denied or rescinded, resulting in significant delays, additional costs and abandonment of
certain planned activities, or require AGIG to engage in costly and time-consuming efforts to remediate. Compliance with applicable
regulatory rules and regulations can be costly and time consuming.

AGIG may be subject to product liability claims, which could result in material expense, diversion of management time and attention
and damage to its business, reputation and brand.

AGIG could be subject to claims that its products or technologies are defective or have malfunctioned, or even that persons were injured
or purported to be injured as a result of such defects, and AGIG’s customers may bring legal claims against the AGIG to attempt to hold
it liable. Any insurance that AGIG carries may not be sufficient or it may not apply to all situations. Similarly, to the extent that such
malfunctions are related to components obtained from third-party vendors, such vendors may not assume responsibility for such
malfunctions. Any of these events could adversely affect AGIG’s brand, relationships with customers and vendors, operating results or
financial condition.
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Any defects or errors in product or services offerings, or the perception of such defects or errors, or other performance problems could
result in any of the following, each of which could adversely affect AGIG’s business and results of its operations:

e expenditure of significant financial and product development resources, including recalls, in efforts to analyze, correct, eliminate or
work around errors or defects;

e loss of existing or potential customers or partners;

e interruptions or delays in sales;

e delayed or lost revenue;

e delay or failure to attain market acceptance;

e delay in the development or release of new functionality or improvements;
e negative publicity and reputational harm;

e sales credits or refunds;

e exposure of confidential or proprietary information;

e diversion of development and customer service resources;

e breach of warranty claims;

e legal claims under applicable laws, rules and regulations; and

e an increase in collection cycles for accounts receivable or the expense and risk of litigation.

Although AGIG has contractual protections, such as warranty disclaimers and limitation of liability provisions, in many of its agreements
with customers, resellers and other business partners, such protections may not be uniformly implemented in all contracts and, where
implemented, may not fully or effectively protect from claims by customers, reseller, business partners or other third parties. Any
insurance coverage or indemnification obligations of suppliers may not adequately cover all such claims, or cover only a portion of such
claims. A successful product liability, warranty, or other similar claim could have an adverse effect on AGIG’s business, operating
results and financial condition. In addition, even claims that ultimately are unsuccessful could result in expenditure of funds in litigation,
divert AGIG’s time and other resources and cause reputational harm.

Risks Related to AGIG’s Intellectual Property
AGIG has non-exclusive service agreements or licenses to some of its intellectual property related to its technological offering.

AGIG is a party to master license and service agreements with Alterra Energy, which allows AGIG access to develop multiple facilities.
AGIG expects to enter into additional strategic partnering arrangements in the future. Under AGIG’s existing agreements, AGIG shares,
and would share, develop, to various degrees, intellectual property and know-how. Any disputes as to ownership of intellectual property
and know-how with a partner that may arise could encumber or prevent AGIG’s use of the disputed technology, could harm its
relationship with the relevant partner and would likely negatively affect its commercialization plans with respect to that technology.
Additionally, litigation may be necessary to resolve disputes as to the ownership of intellectual property rights as between AGIG and its
industry partners, which can be costly, distracting to management and can harm its reputation and the value of its company. Further,
AGIG may not be successful in defending its intellectual property rights in any such litigation, and if AGIG is unsuccessful, the value of
its company could be seriously harmed.

AGIG’s failure to protect its intellectual property and proprietary technology may significantly impair its competitive advantage.

AGIG’s success and ability to compete depend in large part upon protecting its proprietary technology. AGIG relies on a combination of
patent, trademark and trade secret protection, confidentiality, nondisclosure and non-use agreements to protect its proprietary rights. The
steps AGIG has taken may not be sufficient to prevent the misappropriation of its intellectual property, particularly in foreign countries



where the laws may not protect its proprietary rights as fully as in the United States. The patent and trademark law and trade secret
protection may not be adequate to deter third party infringement or misappropriation of AGIG’s patents, trademarks and similar
proprietary rights.
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AGIG’s patent rights may not provide commercially meaningful protection against competition.

The rights granted under any issued patents may not provide AGIG with proprietary protection or competitive advantages. The claims
under any patents that issue from AGIG’s patent applications may not be broad enough to prevent others from developing technologies
that are similar or that achieve results similar to AGIG’s. It is also possible that the intellectual property rights of others will bar AGIG
from licensing and from exploiting any patents that are issued from its pending applications. Numerous patents and pending patent
applications owned by others exist in the fields in which AGIG has developed and are developing its technology. These patents and
patent applications might have priority over AGIG’s patent applications and could subject its patent applications to invalidation. Finally,
in addition to those who may claim priority, any of AGIG’s existing or pending patents may also be challenged by others on the basis
that they are otherwise invalid or unenforceable.

AGIG may face costly intellectual property infringement claims, the result of which would decrease the amount of cash available to
operate and complete its business plan.

AGIG anticipates that, from time to time, it will receive communications from third parties asserting that AGIG is infringing certain
patents and other intellectual property rights of others or seeking indemnification against alleged infringement. If anticipated claims arise,
AGIG will evaluate their merits. Any claims of infringement brought forth by third parties could result in protracted and costly litigation,
damages for infringement, and the necessity of obtaining a license relating to one or more of AGIG’s products or current or future
technologies, which may not be available on commercially reasonable terms or at all. Litigation, which could result in substantial costs to
AGIG and diversion of its resources, may be necessary to enforce its patents or other intellectual property rights or to defend AGIG
against claimed infringement of the rights of others. Any intellectual property litigation and the failure to obtain necessary licenses or
other rights could have a material adverse effect on AGIG’s business, financial condition and results of operations.

AGIG may be involved in lawsuits to protect or enforce its patents or the patents of its licensors, or lawsuits asserted by a third party,
which could be expensive, time consuming and unsuccessful.

Competitors may infringe AGIG’s patent, trademarks, copyrights or other intellectual property. To counter infringement or unauthorized
use, AGIG may be required to file infringement claims, which can be expensive and time consuming and divert the time and attention of
its management and scientific personnel. Any claims AGIG asserts against perceived infringers could provoke these parties to assert
counterclaims against it alleging that AGIG infringes their patents, in addition to counterclaims asserting that AGIG’s patents are invalid
or unenforceable, or both. In any patent infringement proceeding, there is a risk that a court will decide that a patent of AGIG is invalid
or unenforceable, in whole or in part, and that it does not have the right to stop the other party from using the invention at issue. There is
also a risk that, even if the validity of such patents is upheld, the court will construe the patent’s claims narrowly or decide that AGIG
does not have the right to stop the other party from using the invention at issue on the grounds that its patent claims do not cover the
invention. An adverse outcome in a litigation or proceeding involving AGIG’s patent could limit its ability to assert those patents against
those parties or other competitors, and may curtail or preclude its ability to exclude third parties from making and selling similar or
competitive products. Similarly, if AGIG’s assets trademark infringement claims, a court may determine that the marks AGIG has
asserted are invalid or unenforceable, or that the party against whom AGIG has asserted trademark infringement has superior rights to the
trademarks in question. In this case, AGIG could ultimately be forced to cease use of such trademarks.

Even if AGIG establishes infringement, the court may decide not to grant an injunction against further infringing activity and instead
award only monetary damages, which may or may not be an adequate remedy. Furthermore, because of the substantial amount of
discovery required in connection with intellectual property litigation, there is a risk that some of AGIG’s confidential information could
be compromised by disclosure during litigation. There could also be public announcements of the results of hearings, motions or other
interim proceedings or developments. If securities analysts or investors perceive these results to be negative, it could adversely affect the
price of AGIG’s common shares. Moreover, there can be no assurance that AGIG will have sufficient financial or other resources to file
and pursue such infringement claims, which typically last for years before they are concluded. Even if AGIG ultimately prevails in such
claims, the monetary cost of such litigation and the diversion of the attention of its management and scientific personnel could outweigh
any benefit AGIG receives as a result of the proceedings.
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Additionally, for certain of AGIG’s existing and future in-licensed patent rights, AGIG may not have the right to bring suit for
infringement and may have to rely on third parties to enforce these rights for it. If AGIG cannot or choose not to take action against those
it believes infringe its intellectual property rights, AGIG may have difficulty competing in certain markets where such potential
infringers conduct their business, and its commercialization efforts may suffer as a result.

AGIG relies in part on trade secrets to protect its technology, and its failure to obtain or maintain trade secret protection could harm
AGIG’s business.

AGIG relies on trade secrets to protect some of its technology and proprietary information, especially where AGIG believes patent
protection is not appropriate or obtainable. However, trade secrets are difficult to protect. Litigating a claim that a third party had
illegally obtained and used AGIG’s trade secrets would be expensive and time-consuming, and the outcome would be unpredictable.
Moreover, if AGIG’s competitors independently develop similar knowledge, methods and know-how, it will be difficult for AGIG to
enforce its rights and its business could be harmed.

Trade secrets can be difficult to protect and enforce, and AGIG’s inability to do so could adversely affect its competitive position.

In addition to the protection afforded by patents, AGIG relies on trade secret protection and confidentiality agreements to protect
proprietary know-how that is not patentable or that AGIG elects not to patent, processes for which patents are difficult to enforce and
information or technology that is not covered by patents. Aspects of AGIG’s manufacturing process are protected by trade secrets.
However, trade secrets can be difficult to protect and some courts inside and outside the United States are less willing or unwilling to
protect trade secrets.

AGIG seeks to protect its proprietary know-how, trade secrets and processes, in part, by entering into confidentiality agreements and, if
applicable, material transfer agreements, consulting agreements or other similar agreements with its employees, consultants, scientific
advisors, CROs, manufacturers and contractors. These agreements typically limit the rights of third parties to use or disclose AGIG’s
confidential information. However, AGIG may not be able to prevent the unauthorized disclosure or use of its technical know-how or
other trade secrets by the parties to these agreements, despite the existence generally of confidentiality agreements and other contractual
restrictions. AGIG cannot guarantee that it has entered into such agreements with each party that may have or have had access to its trade
secrets or proprietary processes. Monitoring unauthorized uses and disclosures is difficult and AGIG does not know whether the steps it
has taken to protect its proprietary know-how and trade secrets will be effective. If any of AGIG’s employees, collaborators, CROs,
manufacturers, consultants, advisors and other third parties who are parties to these agreements breaches or violates the terms of any of
these agreements, AGIG may not have adequate remedies for any such breach or violation. Enforcing a claim that a party illegally
disclosed or misappropriated a trade secret is difficult, expensive, and time-consuming, and the outcome is unpredictable. As a result,
AGIG could lose its trade secrets. AGIG also seeks to preserve the integrity and confidentiality of its data and trade secrets by
maintaining physical security of its premises and physical and electronic security of its information technology systems. While AGIG has
confidence in these security measures, they may still be breached, and AGIG may not have adequate remedies for any breach.

In addition, AGIG’s trade secrets may otherwise become known or be independently discovered by competitors. Competitors could
purchase AGIG’s product candidates, if approved, and attempt to replicate some or all of the competitive advantages AGIG derives from
its development efforts, willfully infringe, misappropriate or otherwise violate AGIG’s intellectual property rights, design around
AGIG’s protected know-how and trade secrets, or develop their own competitive technologies that fall outside of AGIG’s intellectual
property rights. If any of AGIG’s trade secrets were to be lawfully obtained or independently developed by a competitor, AGIG would
have no right to prevent them, or those to whom they communicate such trade secrets, from using that technology or information to
compete with AGIG. If AGIG’s trade secrets are not adequately protected so as to protect its market against competitors’ products and
technologies, AGIG’s competitive position could be adversely affected.
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AGIG depends on certain technologies that are sold or licensed to it. AGIG does not control these technologies or own the intellectual
rights to these properties, and any loss of AGIG’s rights to them could prevent it from developing its process technologies.

AGIG depends on certain technologies that are sold or licensed to it. AGIG does not currently own any intellectual property rights,
including the patents that underlie these licenses. AGIG’s rights to use the technologies it licenses are subject to the negotiation of,
continuation of and compliance with the terms of those licenses. Thus, these patents and patent applications are not written by AGIG or
its attorneys, and AGIG did not have control over the drafting and prosecution. The former patent owners and AGIG’s licensors might
not have given the same attention to the drafting and prosecution of these patents and applications as AGIG would have if it had been the
owners of the patents and applications and had control over the drafting. Moreover, under certain of AGIG’s licenses, patent prosecution
activities remain under the control of the licensor. AGIG cannot be certain that drafting of the licensed patents and patent applications, or
patent prosecution, by the licensors have been or will be conducted in compliance with applicable laws and regulations or will result in
valid and enforceable patents and other intellectual property rights.

Legal action could be initiated against the owners of the technologies that AGIG licenses and an adverse outcome in such legal action
could harm its business because it might prevent such companies or institutions from continuing to license technology that AGIG may
need to operate its business. In addition, such licensors may resolve such litigation in a way that benefits them but adversely affects
AGIG’s ability to have freedom to operate to develop and commercialize its products.

General Risks Related to AGIG

Governmental programs designed to incentivize the production and consumption of low carbon fuels and carbon capture and
utilization, may be implemented in a way that does not include AGIG’s products or could be repealed, curtailed or otherwise changed,
which would have a material adverse effect on AGIG’s business and financial condition.

AGIG and other participants in the alternative energy and fuel industry rely on governmental programs requiring or incentivizing the
consumption of low carbon fuels. Renewable fuel has historically been more expensive to produce than fossil-based fuel, and these
governmental programs support a market for biomass-based fuel that might not otherwise exist. If any of these governmental incentives
are repealed, curtailed, or otherwise changed, AGIG would likely see a decrease in demand for low carbon fuels and reduced revenue. If
AGIG is unable to effectively respond to governmental changes in a cost-efficient manner, AGIG may fail to achieve the financial results
it expects or that financial analysts and investors expect, and AGIG’s business, prospects, financial condition, and operating results may
be adversely affected.

Products produced by AGIG’s process technologies compete with or are intended to displace comparable products produced using
fossil resources. The market prices for these alternatively produced products and commodities are subject to volatility and there is a
limited amount of referenceable market data.

AGIG believes that there are a number of trends affecting its industry, including significant volatility in the price of the fossil-fuel
feedstocks used to produce nearly all intermediate and basic chemicals, dramatic swings in earnings and difficulty in forecasting future
performance; the increased availability of natural gas, especially in North America, and the growing spread between the price of crude oil
and natural gas; the chemical industry increasingly building large-scale manufacturing facilities; and increasing interest in the
environmental consequences of product purchases. While AGIG’s business may be positively affected by these trends, its results may
also be favorably or unfavorably impacted by these and other trends that affect demand and pricing for intermediate and basic chemicals,
including, among others, changes in feedstock availability and pricing, developments in AGIG’s industry and among its competitors, and
changes in consumer preferences and demand. AGIG’s failure to effectively manage these trends could have a material adverse effect on
its business, results of operations, financial condition, prospects, reputation and brands, including impairing AGIG’s ability to perform to
its customers’ expectations. Additionally, AGIG must often rely on its own market research to forecast sales, as detailed forecasts are not
generally obtainable from other sources at this early stage of the industry. Market research and projections by AGIG of estimated total
retail sales, demographics, demand, and similar consumer research are based on assumptions from limited and unreliable market data,
and generally represent the personal opinions of AGIG’s management team. A failure in the demand for AGIG’s products to materialize
as a result of competition, technological change or other factors could have a material adverse effect on the business, results of
operations, financial condition or prospects of AGIG.
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AGIG is subject to risks associated with currency fluctuations, and changes in foreign currency exchange rates could impact its
results of operations.

AGIG operates mainly through two entities, AGIG, which is a Delaware limited liability company and has a U.S. dollar functional
currency, and AGIG’s wholly-owned subsidiary, Abundia Global Impact Group (Ireland) Limited, which is based in Kilpheak,
Glenswilly, Co. Donegal Ireland and has a Euro functional currency. AGIG’s reporting currency is the U.S. dollar.

Significant fluctuations in U.S. dollar to Euro exchange rates could affect AGIG’s result of operations, cash position and funding
requirements. To the extent that fluctuations in currency exchange rates cause AGIG’s results of operations to differ materially from its
expectations or the expectations of its investors, the trading price of the combined company’s common stock could be adversely affected.

From time to time, AGIG may engage in exchange rate hedging activities in an effort to mitigate the impact of exchange rate
fluctuations. As part of AGIG’s risk management program, AGIG may enter into foreign exchange forward contracts to lock in the
exchange rates for future foreign currency transactions, which is intended to reduce the variability of its operating costs and future cash
flows denominated in currencies that differ from its functional currencies. AGIG does not enter into these contracts for trading purposes
or speculation, and its management believes all such contracts are entered into as hedges of underlying transactions. Nonetheless, these
instruments involve costs and have risks of their own in the form of transaction costs, credit requirements and counterparty risk. If
AGIG’s hedging program is not successful, or if AGIG changes its hedging activities in the future, AGIG may experience significant
unexpected expenses from fluctuations in exchange rates. Any hedging technique AGIG implements may fail to be effective. If AGIG’s
hedging activities are not effective, changes in currency exchange rates may have a more significant impact on the trading price of its
common stock.

Conditions in the financial markets and economic conditions in general may adversely affect AGIG’s ability to raise additional
capital, execute its business plan or remain in business.

The business environment in which AGIG operates has been impacted by the effects of worldwide macroeconomic uncertainty.
Economic activity improved slightly during 2024; however, economic concerns remain as a result of the cumulative weight of
uncertainty regarding the economic conditions domestically and in foreign countries, including global political hostilities and other
financial crises. Inflation has become elevated, reflecting demand and supply imbalances, supply chain issues, higher energy prices,
fiscal stimulus and broader price pressures. Uncertainty surrounding the near-term direction of global markets, and the potential impact
of these trends on the global economy, are expected to persist for the near term. Strategic risk, including threats to business models from
rising interest rates and modest economic growth, remain high.

It is difficult to predict the extent to which these challenging economic conditions will persist or whether recent progress in the economic
recovery will instead shift to the potential for further decline. If the economy does weaken in the future, it is uncertain how AGIG’s
business would be affected and whether it would be able successfully to mitigate any such effects on its business. Accordingly, these
factors in the global economy could have an adverse effect on AGIG’s ability to raise additional capital, execute its business plan or
remain in business.

In 2023, multiple regional banks were either taken over by the Federal Deposit Insurance Corporation (FDIC) or entered receivership. If
other banks and financial institutions enter receivership or become insolvent in the future in response to financial conditions affecting the
banking system and financial markets, AGIG’s ability to access its existing cash, cash equivalents and investments may be threatened
and could have a material adverse effect on AGIG’s business and financial condition. Weakness and volatility in capital markets and the
economy, in general or as a result of bank failures or macroeconomic conditions such as rising inflation, could limit AGIG’s access to
capital markets and increase its costs of borrowing.
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If AGIG loses key personnel or are unable to attract, integrate and retain additional key personnel, it could harm AGIG’s ability to
meet its business objectives.

AGIG’s success depends to a significant degree upon the technical and management skills of its senior management team. The loss of the
services of any of these individuals could have a material adverse effect on AGIG’s ability to achieve its corporate objectives and
successfully execute its business plan. AGIG plans to implement an executive compensation policy that includes variable compensation
based on performance as well as share-based compensation plans for the benefit of its key employees; however, AGIG cannot guarantee
that this policy will be sufficient to retain these key employees. AGIG’s success also will depend upon its ability to attract and retain
additional qualified management, marketing, technical, and sales executives and personnel. AGIG competes for key personnel against
numerous companies, including larger, more established companies with significantly greater financial resources than AGIG possesses.
There can be no assurance that AGIG will be successful in attracting or retaining such personnel, and the failure to do so could harm its
operations and its growth prospects.

If AGIG experiences a significant disruption in its information technology systems, including security breaches, or if AGIG fails to
implement new systems and software successfully, its business operations and financial condition could be adversely affected.

AGIG relies on information technology systems to keep financial records and corporate records, communicate with staff and external
parties and operate other critical functions, including sales and manufacturing processes. AGIG’s information technology systems are
potentially vulnerable to disruption due to breakdown or malicious intrusion and computer viruses. If AGIG were to experience a
prolonged system disruption in its information technology systems, it could negatively impact the coordination of AGIG’s sales, planning
and manufacturing activities, which could adversely affect its business. In addition, in order to maximize AGIG’s information technology
efficiency, AGIG has physically consolidated its primary corporate data and computer operations. This concentration, however, exposes
AGIG to a greater risk of disruption to its internal information technology systems. Although AGIG maintain offsite back-ups of its data,
if operations at its facilities were disrupted, it may cause a material disruption in AGIG’s business if it is not capable of restoring function
on an acceptable time frame.

In addition, AGIG’s information technology systems are potentially vulnerable to cyber-attacks or other data security breaches-whether
by employees or others-which may expose sensitive data to unauthorized persons. Such data security breaches could lead to the loss of
trade secrets or other intellectual property, or could lead to the public exposure of sensitive and confidential information of AGIG’s
employees, customers, suppliers and others, any of which could have a material adverse effect on its business, financial condition and
results of operations.

While AGIG has implemented a number of protective measures, including firewalls, antivirus and malware detection tools, patches, log
monitors, routine back-ups, system audits, routine password modifications and disaster recovery procedures, such measures may not be
adequate or implemented properly to prevent or fully address the adverse effect of such events, and in some cases, AGIG may be
unaware of an incident or its magnitude and effects. If AGIG is unable to prevent such security breaches or privacy violations or
implement satisfactory remedial measures, its operations could be disrupted, and AGIG may suffer loss of reputation, financial loss and
other regulatory penalties because of lost or misappropriated information. In addition, these breaches and other inappropriate access can
be difficult to detect, and any delay in identifying them may lead to increased harm of the type described above.

Natural or man-made disasters, social, economic and political instability, and other similar events—including pandemics—may
significantly disrupt AGIG’s and its industry partners’ businesses, and negatively impact AGIG’s results of operations and financial
condition.

AGIG’s corporate headquarters are located in the U.S., with planned facilities in Houston, Texas, U.S., and AGIG anticipates working
with its industry partners in multiple other locations, including non-U.S. sites. AGIG’s locations, including potential non-U.S. locations,
may be subject to social, economic and political instability, such as social uprisings. Additionally, any of AGIG’s or its industry partners’
facilities may be harmed or rendered inoperable by natural or man-made disasters, including earthquakes, tornadoes, hurricanes,
wildfires, floods, tsunamis, nuclear disasters, acts of terrorism or other criminal activities, infectious disease outbreaks and power
outages, which may render it difficult or impossible for AGIG or its industry partners to operate AGIG’s business for some period of
time. AGIG and its industry partners’ facilities would likely be costly to repair or replace, and any such efforts would likely require
substantial time. Any disruptions in AGIG’s or its industry partners’ operations could negatively impact AGIG’s business and results of
operations, and harm its reputation. AGIG’s disaster recovery plan may not be sufficient to address an actual disaster, in particular any
events that negatively impact AGIG’s or its industry partners’ physical infrastructures. In addition, AGIG and its industry partners may
not carry sufficient business insurance to compensate for losses that may occur. Any such losses or damages could have a material
adverse effect on AGIG’s results of operations and financial condition, and success as an overall business.
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Risks Related to Ownership of Our Securities

The market price for our common stock is particularly volatile given our status as a relatively unknown company with a small and
thinly traded public float, and lack of profits, which could lead to wide fluctuations in our share price.

The market for our common stock is characterized by significant price volatility when compared to the shares of larger, more established
companies that have large public floats, and we expect that our share price will continue to be more volatile than the shares of such
larger, more established companies for the indefinite future, although such fluctuations may not reflect a material change to our financial
condition or operations during any such period. Such volatility can be attributable to a number of factors. Many of these factors are
beyond our control and may decrease the market price of our common stock regardless of our operating performance.

In addition to being highly volatile, our common stock could be subject to wide fluctuations in response to a number of factors that are
beyond our control, including, but not limited to:

e variations in our revenues and operating expenses;

e actual or anticipated changes in the estimates of our operating results or changes in stock market analyst recommendations
regarding our common stock, other comparable companies or our industry generally;

e market conditions in our industry, the industries of our customers and the economy as a whole;

e actual or expected changes in our growth rates or our competitors’ growth rates;

e developments in the financial markets and worldwide or regional economies;

e announcements of innovations or new products or services by us or our competitors;

e announcements by the government relating to regulations that govern our industry;

e sales of our common stock or other securities by us or in the open market;

e changes in the market valuations of other comparable companies; and

e other events or factors, many of which are beyond our control, including those resulting from such events, or the prospect of such
events, including war, terrorism and other international conflicts, public health issues including health epidemics or pandemics, and
natural disasters such as fire, hurricanes, earthquakes, tornados or other adverse weather and climate conditions, whether occurring
in the United States or elsewhere, could disrupt our operations, disrupt the operations of our suppliers or result in political or
economic instability.

In addition, if the market for technology stocks or the stock market in general experiences loss of investor confidence, the trading price of
our common stock could decline for reasons unrelated to our business, financial condition or operating results. The trading price of our
common stock could also decline in reaction to events that affect other companies in our industry, even if these events do not directly
affect us. Each of these factors, among others, could harm the value of our common stock. In the past, following periods of volatility in
the market, securities class-action litigation has often been instituted against companies. Such litigation, if instituted against us, could
result in substantial costs and diversion of management’s attention and resources, which could materially and adversely affect our
business, operating results and financial condition.
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If analysts do not publish research about our business or if they publish inaccurate or unfavorable research, our stock price and
trading volume could decline.

The trading market for our common stock depends in part on the research and reports that analysts publish about our business. We do not
have any control over these analysts. If any of the analysts who cover us downgrade our common stock or publish inaccurate or
unfavorable research about our business, the price of our common stock would likely decline. If few analysts cover us, demand for our
common stock could decrease and the price and trading volume of our common stock may decline. Similar results may occur if one or
more of these analysts stop covering us in the future or fail to publish reports on us regularly.

You may experience future dilution as a result of future equity offerings and other issuances of our common stock or other securities.
In addition, this offering and future equity offerings and other issuances of our common stock or other securities may adversely
affect our common stock price.

In order to raise additional capital, we may in the future offer additional shares of our common stock or other securities convertible into
or exchangeable for our common stock at prices that may not be the same as the price per share in this offering. We may not be able to
sell shares or other securities in any other offering at a price per share that is equal to or greater than the price per share paid by the
investor in this offering, and investors purchasing shares or other securities in the future could have rights superior to existing
stockholders. The price per share at which we sell additional shares of our common stock or securities convertible into common stock in
future transactions may be higher or lower than the price per share in this offering. You will incur dilution upon exercise of any
outstanding stock options, warrants or upon the issuance of shares of common stock under our stock incentive programs. In addition, the
sale of shares in this offering and any future sales of a substantial number of shares of our common stock in the public market, or the
perception that such sales may occur, could adversely affect the price of our common stock. We cannot predict the effect, if any, that
market sales of those shares of common stock or the availability of those shares for sale will have on the market price of our common
stock.

We do not intend to pay cash dividends for the foreseeable future, and as a result, your ability to achieve a return on your investment
will depend on appreciation in the price of our common stock.

We currently intend to retain our future earnings, if any, to finance the further development and expansion of our business and do not
intend to pay cash dividends in the foreseeable future. Any future determination to pay dividends will be at the discretion of our board of
directors and will depend on our financial condition, results of operations, capital requirements, restrictions contained in agreements and
financing instruments, business prospects and such other factors as our board of directors deems relevant. As a result, you may only
receive a return on your investment in our common stock if the market price of our common stock increases.

General Risk Factors

Economic uncertainties or downturns, or political changes, in the United States and globally, could limit the availability of funds
available to our customers and potential customers, which could materially adversely affect our business.

Our results of operations could be adversely affected by general conditions in the economy and financial markets, both in the U.S. and
globally, including conditions that are outside of our control, such as the continuing uncertainty regarding changes to tariffs, global
supply chain disruptions, the recent inflation in the United States and the foreign and domestic government sanctions imposed on Russia
as a result of its recent invasion of Ukraine. There continues to be volatility and disruptions in the capital and credit markets, and a severe
or prolonged economic downturn, including, but not limited to as a result of such events, could result in a variety of risks to our business,
including weakened demand for our products and our ability to raise additional capital when needed on acceptable terms, if at all. A
weak or declining economy could strain our suppliers, possibly resulting in supply disruption, or cause delays in payments for our
services. In turn, we may be required to increase our allowance for doubtful accounts, which would adversely affect our financial results.
Any of the foregoing could harm our business and we cannot anticipate all the ways in which the current economic climate and financial
market conditions could adversely impact our business.
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Changes in government trade policies, including the imposition of tariffs and export restrictions, could have an adverse impact on
our business operations and sales.

The United States or foreign governments may enact changes in government trade policies that could adversely impact our ability to sell
products in certain countries, particularly in China. For example, the U.S. government has imposed tariffs on certain Chinese imports
and, in return, the Chinese government has imposed or proposed tariffs on certain U.S. products. Additionally, export restrictions
imposed by the U.S. government, including the addition of licensing requirements by the United States Department of Commerce’s
Bureau of Industry and Security (“BIS”) through the addition of companies to the BIS Entity List, may require us to suspend our business
with certain international customers if we conclude or are notified by the U.S. government that such business presents a risk of
noncompliance with U.S. regulations. We cannot predict what actions may ultimately be taken with respect to tariffs or trade relations
between certain countries, what products may be subject to such actions, or what actions may be taken by other countries in response. It
also may not be possible to anticipate the timing or duration of such tariffs, export restrictions, or other regulatory actions. These
government trade policies may materially adversely affect our sales and operations with current customers as well as impede our ability
to develop relationships with new customers.

There is a risk of further escalation and retaliatory actions between the U.S. and other foreign governments. If significant tariffs or other
restrictions are placed on goods exported from China or any related counter-measures are taken, our revenue and results of operations
may be materially harmed. These tariffs may also make our customers’ products more expensive for consumers, which may reduce
consumer demand.

There is also a risk that the U.S. government may seek to implement more protective trade measures, not just with respect to China but
with respect to other countries as well, such as those imposed on Russia in connection with its recent invasion of Ukraine. This could
include new or higher tariffs and even more restrictive trade barriers, such as prohibiting certain types of, or all sales of certain products
or products sold by certain parties into the U.S. Any increased trade barriers or restrictions on global trade could have a materially
adverse impact on our business and financial results.

A decline in discretionary consumer spending may adversely affect our industry, our operations and ultimately our profitability.

Luxury products, such as speaker systems, TVs, game consoles and PCs, are discretionary purchases for consumers. Any reduction in
consumer discretionary spending or disposable income may affect our industry significantly. Many economic factors outside of our
control could affect consumer discretionary spending, including the financial markets, consumer credit availability, prevailing interest
rates, energy costs, employment levels, salary levels, and tax rates. Any reduction in discretionary consumer spending could materially
adversely affect our business and financial condition.

Consumer spending weakness could impact our revenue.

Weakness in general economic conditions may suppress consumer demand in our markets. Many of the products in which our
technologies are incorporated are discretionary goods, such as home-theater systems. Weakness in general economic conditions may also
lead to customers becoming delinquent on their obligations to us or being unable to pay, resulting in a higher level of write-offs.
Economic conditions may impact the amount businesses spend on their speaker systems. Weakness in economic conditions could lessen
demand for our products and negatively affect our revenue.

If we are unable to attract, integrate and retain additional qualified personnel, including top technical talent, our business could be
adversely affected.

Our future success depends in part on our ability to identify, attract, integrate and retain highly skilled technical, managerial, sales and
other personnel. We face intense competition for qualified individuals from numerous other companies, including other software and
technology companies, many of whom have greater financial and other resources than we do. Some of these characteristics may be more
appealing to high-quality candidates than those we have to offer. In addition, new hires often require significant training and, in many
cases, take significant time before they achieve full productivity. We may incur significant costs to attract and retain qualified personnel,
including significant expenditures related to salaries and benefits and compensation expenses related to equity awards, and we may lose
new employees to our competitors or other companies before we realize the benefit of our investment in recruiting and training them.
Moreover, new employees may not be or become as productive as we expect, as we may face challenges in adequately or appropriately
integrating them into our workforce and culture. If we are unable to attract, integrate and retain suitably qualified individuals who are
capable of meeting our growing technical, operational and managerial requirements, on a timely basis or at all, our business will be
adversely affected.
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Volatility or lack of positive performance in our share price may also affect our ability to attract and retain our key employees. Many of
our senior management personnel and other key employees have become, or will soon become, vested in a substantial amount of shares
of common stock, restricted stock units or warrants to purchase common stock. Employees may be more likely to leave us if the shares
they own or the shares underlying their vested units or warrants have significantly appreciated in value relative to the original grant
prices of the shares or units or the exercise prices of the warrants, or, conversely, if the exercise prices of the warrants that they hold are
significantly above the market price of our common stock. If we are unable to appropriately incentivize and retain our employees through
equity compensation, or if we need to increase our compensation expenses in order to appropriately incentivize and retain our employees,
our business, operating results and financial condition would be adversely affected.

We may be subject to litigation for a variety of claims, which could adversely affect our results of operations, harm our reputation or
otherwise negatively impact our business.

We may be subject to litigation for a variety of claims arising from our normal business activities. These may include claims, suits, and
proceedings involving labor and employment, wage and hour, commercial and other matters. The outcome of any litigation, regardless of
its merits, is inherently uncertain. Any claims and lawsuits, and the disposition of such claims and lawsuits, could be time-consuming and
expensive to resolve, divert management attention and resources, and lead to attempts on the part of other parties to pursue similar
claims. Any adverse determination related to litigation could adversely affect our results of operations, harm our reputation or otherwise
negatively impact our business. In addition, depending on the nature and timing of any such dispute, a resolution of a legal matter could
materially affect our future operating results, our cash flows or both.

The requirements of being a U.S. public company may strain our resources and divert management’s attention.

As a U.S. public company, we are subject to the reporting requirements of the Exchange Act, the Sarbanes-Oxley Act, the Dodd-Frank
Act, the listing requirements of Nasdaq, and other applicable securities rules and regulations.

Compliance with these rules and regulations increases our legal and financial compliance costs, makes some activities more difficult,
time-consuming, or costly, and increases demand on our systems and resources. The Exchange Act requires, among other things, that we
file annual and current reports with respect to our business and operating results.
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USE OF PROCEEDS

Except as otherwise provided in the applicable prospectus supplement, we intend to use the net proceeds from the sale of the securities
offered by this prospectus for general corporate purposes, which may include, among other things, working capital, capital expenditures,
product development, marketing activities, acquisitions of new technologies and investments, repayment of debt and repurchases and
redemptions of securities.

The intended application of proceeds from the sale of any particular offering of securities using this prospectus will be described in the
accompanying prospectus supplement relating to such offering. The precise amount and timing of the application of these proceeds will
depend on our funding requirements and the availability and costs of other funds. Accordingly, we will retain broad discretion over the
use of such proceeds. Pending use of the net proceeds, we intend to invest the net proceeds in short-term, investment-grade, interest-
bearing instruments.
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THE SECURITIES THAT WE MAY OFFER

The descriptions of the securities contained in this prospectus, together with the applicable prospectus supplements, summarize all of the
material terms and provisions of the various types of securities that we may offer. We will describe in the applicable prospectus
supplement relating to any securities the particular terms of the securities offered by that prospectus supplement. If we indicate in the
applicable prospectus supplement, the terms of such securities may differ from the terms that we have summarized below. We will also
include in the prospectus supplement information, where applicable, about material United States federal income tax considerations
relating to the securities, and the securities exchange, if any, on which such securities will be listed.

We may sell from time to time, in one or more offerings:

shares of our common stock;

e shares of our preferred stock;

o  debt securities;

e warrants to purchase shares of our common stock, preferred stock or debt securities;

e rights to purchase shares of our common stock, preferred stock or other securities; and/or
e units consisting of any of the securities listed above.

The terms of any securities that we offer will be determined at the time of sale. We may issue securities that are exchangeable or
exercisable for common stock or any of the other securities that may be sold under this prospectus. When particular securities are offered,
a supplement to this prospectus will be filed with the SEC, which will describe the terms of the offering and sale of such securities.
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DESCRIPTION OF CAPITAL STOCK
General

The following description of our capital stock, together with the additional information we include in any applicable prospectus
supplement, summarizes the material terms and provisions of the capital stock that we may offer under this prospectus, but is not
complete. For the complete terms of our capital stock, please refer to our certificate of incorporation, as amended from time to time, any
certificate of designation for our preferred stock, and our bylaws, as amended from time to time. The General Corporation Law of the
State of Delaware (the “DGCL”) may also affect the terms of our capital stock.

Authorized Capital Stock

The Company is authorized to issue 310,000,000 shares of its capital stock consisting of (a) 300,000,000 shares of common stock, par
value $0.001 per share, and (b) 10,000,000 shares of undesignated preferred stock, par value $0.001 per share, the rights and preferences
of which may be established from time to time by our board of directors (the “Board”). As of October 14, 2025, 34,481,566 shares of our
common stock were issued and outstanding and no shares of our preferred stock were issued and outstanding.

Common Stock

We are authorized to issue 300,000,000 shares of common stock, par value $0.001 per share, of which 34,481,566 shares were issued and
outstanding as of October 14, 2025. Additional shares of authorized common stock may be issued, as authorized by the Board from time
to time, without stockholder approval, except as may be required by applicable securities exchange requirements. The holders of
common stock possess exclusive voting rights in us, except to the extent the Board specifies voting power with respect to any other class
of securities issued in the future. Each holder of our common stock is entitled to one vote for each share held of record on each matter
submitted to a vote of stockholders, including the election of directors. Stockholders do not have any right to cumulate votes in the
election of directors.

Subject to preferences that may be granted to the holders of preferred stock, each holder of our common stock is entitled to share ratably
in distributions to stockholders and to receive ratably such dividends as may be declared by the Board out of funds legally available
therefore. In the event of our liquidation, dissolution or winding up, the holders of our common stock will be entitled to receive, after
payment of all of our debts and liabilities and of all sums to which holders of any preferred stock may be entitled, the distribution of any
of our remaining assets. Holders of our common stock have no conversion, exchange, sinking fund, redemption or appraisal rights (other
than such as may be determined by our board of directors in its sole discretion) and have no preemptive rights to subscribe for any of our
securities.

All of the outstanding shares of our common stock are, and the shares of common stock issued upon the conversion of any securities
convertible into our common stock will be, fully paid and non-assessable. The shares of common stock offered by this registration
statement or upon the conversion of any preferred stock or debt securities or exercise of any warrants offered pursuant to this registration
statement, when issued and paid for, will also be, fully paid and non-assessable.

Preferred Stock

We are authorized to issue 10,000,000 shares of preferred stock, par value $0.001 per share. No shares of preferred stock are issued and
outstanding as of the date of this prospectus. The Board is authorized to classify or reclassify any unissued portion of our authorized
shares of preferred stock to provide for the issuance of shares of other classes or series, including preferred stock in one or more series.
We may issue preferred stock from time to time in one or more class or series, with the exact terms of each class or series established by
the Board. The Board may issue preferred stock with voting and other rights that could adversely affect the voting power of the holders
of our common stock without seeking stockholder approval. Additionally, the issuance of preferred stock may have the effect of
decreasing the market price of the common stock and may adversely affect the voting power of holders of common stock and reduce the
likelihood that common stockholders will receive dividend payments and payments upon liquidation.
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The rights, preferences, privileges and restrictions of the preferred stock of each series will be fixed by the certificate of designation
relating to each series. We will incorporate by reference into this registration statement the form of any certificate of designation that
describes the terms of the series of preferred stock we are offering before the issuance of the related series of preferred stock. The
applicable prospectus supplement will specify the terms of the series of preferred stock we are offering, including, but not limited to:

the distinctive designation and the maximum number of shares in the series;

the number of shares we are offering and purchase price per share;

the liquidation preference, if any;

the terms on which dividends, if any, will be paid,

the voting rights, if any, on the shares of the series;

the terms and conditions, if any, on which the shares of the series shall be convertible into, or exchangeable for, shares of any other
class or classes of capital stock;

the terms on which the shares may be redeemed, if at all;

any listing of the preferred stock on any securities exchange or market;

a discussion of any material or special United States federal income tax considerations applicable to the preferred stock; and

any or all other preferences, rights, restrictions, including restrictions on transferability, and qualifications of shares of the series.

The issuance of preferred stock may delay, deter or prevent a change in control.

The description of preferred stock above and the description of the terms of a particular series of preferred stock in any applicable
prospectus supplement are not complete. You should refer to the applicable certificate of designation for complete information.

The DGCL, the state of our incorporation, provides that the holders of preferred stock will have the right to vote separately as a class on
any proposal involving fundamental changes in the rights of holders of that preferred stock. This right is in addition to any voting rights
that may be provided for in the applicable certificate of designation.

Warrants

In September 2019, we issued warrants in conjunction with a bridge loan. The warrants are exercisable, for a period of ten years, expiring
September 18, 2029, to purchase an aggregate of 94,400 shares of common stock at $2.50 per share. The relative fair value of the
warrants was determined on the date of grant at $144,948 using the Black Scholes option-pricing model with the following parameters:
(1) risk free interest rate of 1.80% based on the applicable US Treasury bill rate; (2) expected life in years of 10.0; (3) expected stock
volatility of 82.9% based on the trading history of the Company; and (4) expected dividend yield of 0%. The relative fair value of the
warrants was recorded as debt discount on the bridge loan notes and was amortized as additional interest expense over the term of the
notes.

Anti-Takeover Provisions

The following is a summary of certain provisions of Delaware law, our certificate of incorporation and our amended and restated bylaws.
This summary does not purport to be complete and is qualified in its entirety by reference to the corporate law of Delaware and our
certificate of incorporation and amended and restated bylaws.
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Certificate of Incorporation and Bylaws

Preferred Stock. Under our certificate of incorporation, the Board has the power to authorize the issuance of up to 10,000,000 shares of
preferred stock, all of which are currently undesignated, and to determine the price, rights, preferences, privileges and restrictions,
including voting rights, of those shares without further vote or action by our stockholders. The issuance of preferred stock may:

delay, defer or prevent a change in control;

discourage bids for our common stock at a premium over the market price of our common stock;

adversely affect the voting and other rights of the holders of our common stock; and

discourage acquisition proposals or tender offers for our shares and, as a consequence, inhibit fluctuations in the market price of our
shares that could result from actual or rumored takeover attempts.

Advance Notice Requirement. Stockholder nominations of individuals for election to the Board and stockholder proposals of other
matters to be brought before an annual meeting of our stockholders must comply with the advance notice procedures set forth in our
amended and restated bylaws. Generally, to be timely, such notice must be received at our principal executive offices no later than the
date specified in our proxy statement released to stockholders in connection with the preceding year’s annual meeting of stockholders,
which date shall be not earlier than the 90th day, nor later than the close of business on the 70th day, prior to the first anniversary of the
date of the preceding year’s annual meeting of stockholders.

Special Meeting Requirements. Our amended and restated bylaws provide that special meetings of our stockholders may only be called at
the request of the Board or holders of at least ten percent (10%) of the shares entitled to vote at a meeting. Only such business shall be
considered at a special meeting as shall have been stated in the notice for such meeting.

No Cumulative Voting. Our certificate of incorporation does not include a provision for cumulative voting for directors.

Classified Board; Removal of Director. Our certificate of incorporation provides that the members of the Board are divided into three
classes as nearly equal as possible. Each class is elected for a three-year term. At each annual meeting of shareholders, approximately
one-third of the members of the Board are elected for a three-year term and the other directors remain in office until their three-year
terms expire. Furthermore, our certificate of incorporation provides that no director may be removed without the affirmative vote of the
holders of at least two-thirds of the voting power of the outstanding capital stock entitled to vote for the election of directors. Thus,
control of the Board cannot be changed in one year without removing the directors by a vote of two-thirds of the stockholders; rather, at
least two annual meetings must be held before a majority of the members of the Board could be changed.

Indemnification. Our certificate of incorporation and our bylaws, as amended, provide that we will indemnify our officers and directors
against losses they incur in investigations and legal proceedings resulting from their services to us, which may include service in
connection with takeover defense measures.

Delaware Anti-Takeover Statute

We are subject to Section 203 of the DGCL, an anti-takeover law. In general, Section 203 prohibits, with some exceptions, a publicly
held Delaware corporation from engaging in a “business combination” with any “interested stockholder” for a period of three years
following the date that stockholder became an interested stockholder, unless:

e prior to that date, the board of directors of the corporation approved either the business combination or the transaction that resulted
in the stockholder becoming an interested stockholder;

e upon consummation of the transaction that resulted in the stockholder becoming an interested stockholder, the interested
stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the transaction commenced, excluding
for purposes of determining the number of shares of voting stock outstanding (but not the voting stock owned by the interested
stockholder) those shares owned by persons who are directors and officers and by excluding employee stock plans in which
employee participants do not have the right to determine whether shares held subject to the plan will be tendered in a tender or
exchange offer; or

e on or subsequent to that date, the business combination is approved by the board of directors of the corporation and authorized at an
annual or special meeting of stockholders, and not by written consent, by the affirmative vote of at least 66-2/3% of the outstanding
voting stock that is not owned by the interested stockholder.
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Section 203 defines “business combination” to include any of the following:

e any merger or consolidation involving the corporation and the interested stockholder;
any sale, transfer, pledge or other disposition of 10% or more of the assets of the corporation involving the interested stockholder;
subject to certain exceptions, any transaction that results in the issuance or transfer by the corporation of any stock of the
corporation to the interested stockholder;

e any transaction involving the corporation that has the effect of increasing the proportionate share of the stock of any class or series
of the corporation beneficially owned by the interested stockholder; or

e the receipt by the interested stockholder of the benefit of any loans, advances, guarantees, pledges or other financial benefits
provided by or through the corporation.

In general, Section 203 defines an “interested stockholder” as any person who, together with the person’s affiliates and associates,
beneficially owns, or within three years prior to the determination of interested stockholder status did beneficially own, 15% or more of
the outstanding voting stock of the corporation.

The above provisions may deter a hostile takeover or delay a change in control of management or us.
Limitation on Directors’ Liability; Indemnification

Our certificate of incorporation contain provisions that limit the liability of our current and former directors for monetary damages to the
fullest extent permitted by Delaware law. Delaware law provides that directors of a corporation will not be personally liable for monetary
damages for any breach of fiduciary duties as directors, except liability for:

e any breach of the director’s duty of loyalty to the corporation or its stockholders;
e any act or omission not in good faith or that involves intentional misconduct or a knowing violation of law;
e unlawful payments of dividends or unlawful stock repurchases or redemptions as provided in Section 174 of the DGCL; or

e any transaction from which the director derived an improper personal benefit.

This limitation of liability does not apply to liabilities arising under federal securities laws and does not affect the availability of equitable
remedies such as injunctive relief or rescission.

Section 145 of the DGCL provides that a Delaware corporation may indemnify any person who was, is or is threatened to be made, party
to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an
action by or in the right of such corporation), by reason of the fact that such person is or was an officer, director, employee or agent of
such corporation or is or was serving at the request of such corporation as a director, officer, employee or agent of another corporation or
enterprise. The indemnity may include expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and
reasonably incurred by such person in connection with such action, suit or proceeding, provided such person acted in good faith and in a
manner he reasonably believed to be in or not opposed to the corporation’s best interests and, with respect to any criminal action or
proceeding, had no reasonable cause to believe that his or her conduct was illegal. A Delaware corporation may indemnify any persons
who are, were or are a party to any threatened, pending or completed action or suit by or in the right of the corporation by reason of the
fact that such person is or was a director, officer, employee or agent of another corporation or enterprise. The indemnity may include
expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection with the defense or settlement of such
action or suit, provided such person acted in good faith and in a manner he reasonably believed to be in or not opposed to the
corporation’s best interests, provided that no indemnification is permitted without judicial approval if the officer, director, employee or
agent is adjudged to be liable to the corporation. Where an officer or director is successful on the merits or otherwise in the defense of
any action referred to above, the corporation must indemnify him against the expenses which such officer or director has actually and
reasonably incurred.
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Section 145 further authorizes a corporation to purchase and maintain insurance on behalf of any person who is or was a director, officer,
employee or agent of the corporation or is or was serving at the request of the corporation as a director, officer, employee or agent of
another corporation or enterprise, against any liability asserted against him and incurred by him in any such capacity, or arising out of his
or her status as such, whether or not the corporation would otherwise have the power to indemnify him under Section 145.

Our bylaws provide that we must indemnify our directors and officers to the fullest extent permitted by the DGCL and must also pay
expenses incurred in defending any such proceeding in advance of its final disposition upon delivery of an undertaking, by or on behalf
of an indemnified person, to repay all amounts so advanced if it should be determined ultimately that such person is not entitled to be
indemnified.

We have entered into indemnification agreements with certain of our executive officers and directors pursuant to which we have agreed
to indemnify such persons against all expenses and liabilities incurred or paid by such person in connection with any proceeding arising
from the fact that such person is or was an officer or director of our company, and to advance expenses as incurred by or on behalf of
such person in connection therewith.

The indemnification rights set forth above shall not be exclusive of any other right which an indemnified person may have or hereafter
acquire under any statute, provision of our certificate of incorporation, as amended, our bylaws, agreement, vote of stockholders or
disinterested directors or otherwise.

We maintain standard policies of insurance that provide coverage (1) to our directors and officers against loss rising from claims made by
reason of breach of duty or other wrongful act and (2) to us with respect to indemnification payments that we may make to such directors
and officers.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Standard Registrar & Transfer Co., Inc., which is located at 440 East 400 South,
Suite 200, Salt Lake City, Utah 84111 and its telephone number is 801-571-8844.

NYSE American Listing
Our common stock is listed on NYSE American under the symbol “HUSA”.
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DESCRIPTION OF DEBT SECURITIES

As used in this prospectus, the term “debt securities” means the debentures, notes, bonds and other evidences of indebtedness that we
may issue from time to time. The debt securities will either be senior debt securities, senior subordinated debt or subordinated debt
securities. We may also issue convertible debt securities. Debt securities may be issued under an indenture (which we refer to herein as
an “Indenture”), which are contracts entered into between us and a trustee to be named therein. We may issue debt securities and incur
additional indebtedness other than through the offering of debt securities pursuant to this prospectus. It is likely that convertible debt
securities will not be issued under an Indenture.

The debt securities may be fully and unconditionally guaranteed on a secured or unsecured senior or subordinated basis by one or more
guarantors, if any. The obligations of any guarantor under its guarantee will be limited as necessary to prevent that guarantee from
constituting a fraudulent conveyance under applicable law. In the event that any series of debt securities will be subordinated to other
indebtedness that we have outstanding or may incur, the terms of the subordination will be set forth in the prospectus supplement relating
to the subordinated debt securities.

We may issue debt securities from time to time in one or more series, in each case with the same or various maturities, at par or at a
discount. Unless indicated in a prospectus supplement, we may issue additional debt securities of a particular series without the consent
of the holders of the debt securities of such series outstanding at the time of the issuance. Any such additional debt securities, together
with all other outstanding debt securities of that series, will constitute a single series of debt securities under the applicable Indenture and
will be equal in ranking.

Should an Indenture relate to unsecured indebtedness, in the event of a bankruptcy or other liquidation event involving a distribution of
assets to satisfy our outstanding indebtedness or an event of default under a loan agreement relating to secured indebtedness of our
company or its subsidiaries, the holders of such secured indebtedness, if any, would be entitled to receive payment of principal and
interest prior to payments on the unsecured indebtedness issued under an Indenture.

Each prospectus supplement will describe the terms relating to the specific series of debt securities. These terms will include some or all
of the following:

e the title of debt securities and whether the debt securities are senior or subordinated;

e any limit on the aggregate principal amount of debt securities of such series;

e the percentage of the principal amount at which the debt securities of any series will be issued;

e the ability to issue additional debt securities of the same series;

e the purchase price for the debt securities and the denominations of the debt securities;

e the specific designation of the series of debt securities being offered;

e the maturity date or dates of the debt securities and the date or dates upon which the debt securities are payable and the rate or rates
at which the debt securities of the series shall bear interest, if any, which may be fixed or variable, or the method by which such rate
shall be determined;

e the basis for calculating interest;

e the date or dates from which any interest will accrue or the method by which such date or dates will be determined;

e the duration of any deferral period, including the period during which interest payment periods may be extended,
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whether the amount of payments of principal of (and premium, if any) or interest on the debt securities may be determined with
reference to any index, formula or other method, such as one or more currencies, commodities, equity indices or other indices, and
the manner of determining the amount of such payments;

the dates on which we will pay interest on the debt securities and the regular record date for determining who is entitled to the
interest payable on any interest payment date;

the place or places where the principal of (and premium, if any) and interest on the debt securities will be payable, where any
securities may be surrendered for registration of transfer, exchange or conversion, as applicable, and notices and demands may be
delivered to or upon us pursuant to the applicable Indenture;

the rate or rates of amortization of the debt securities;

any terms for the attachment to the debt securities of warrants, options or other rights to purchase or sell our securities;

if the debt securities will be secured by any collateral and, if so, a general description of the collateral and the terms and provisions
of such collateral security, pledge or other agreements;

if we possess the option to do so, the periods within which and the prices at which we may redeem the debt securities, in whole or
in part, pursuant to optional redemption provisions, and the other terms and conditions of any such provisions;

our obligation or discretion, if any, to redeem, repay or purchase debt securities by making periodic payments to a sinking fund or
through an analogous provision or at the option of holders of the debt securities, and the period or periods within which and the
price or prices at which we will redeem, repay or purchase the debt securities, in whole or in part, pursuant to such obligation, and
the other terms and conditions of such obligation;

the terms and conditions, if any, regarding the option or mandatory conversion or exchange of debt securities;

the period or periods within which, the price or prices at which and the terms and conditions upon which any debt securities of the
series may be redeemed, in whole or in part at our option and, if other than by a board resolution, the manner in which any election
by us to redeem the debt securities shall be evidenced;

any restriction or condition on the transferability of the debt securities of a particular series;

the portion, or methods of determining the portion, of the principal amount of the debt securities which we must pay upon the
acceleration of the maturity of the debt securities in connection with any event of default;

the currency or currencies in which the debt securities will be denominated and in which principal, any premium and any interest
will or may be payable or a description of any units based on or relating to a currency or currencies in which the debt securities will
be denominated;

provisions, if any, granting special rights to holders of the debt securities upon the occurrence of specified events;

any deletions from, modifications of or additions to the events of default or our covenants with respect to the applicable series of
debt securities, and whether or not such events of default or covenants are consistent with those contained in the applicable
Indenture;

any limitation on our ability to incur debt, redeem stock, sell our assets or other restrictions;

the application, if any, of the terms of the applicable Indenture relating to defeasance and covenant defeasance (which terms are
described below) to the debt securities;

what subordination provisions will apply to the debt securities;
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the terms, if any, upon which the holders may convert or exchange the debt securities into or for our securities or property;
whether we are issuing the debt securities in whole or in part in global form;

any change in the right of the trustee or the requisite holders of debt securities to declare the principal amount thereof due and
payable because of an event of default;

the depositary for global or certificated debt securities, if any;

any material federal income tax consequences applicable to the debt securities, including any debt securities denominated and made
payable, as described in the prospectus supplements, in foreign currencies, or units based on or related to foreign currencies;

any right we may have to satisfy, discharge and defease our obligations under the debt securities, or terminate or eliminate
restrictive covenants or events of default in the Indentures, by depositing money or U.S. government obligations with the trustee of
the Indentures;

the names of any trustees, depositories, authenticating or paying agents, transfer agents or registrars or other agents with respect to
the debt securities;

to whom any interest on any debt security shall be payable, if other than the person in whose name the security is registered, on the
record date for such interest, the extent to which, or the manner in which, any interest payable on a temporary global debt security
will be paid,;

if the principal of or any premium or interest on any debt securities is to be payable in one or more currencies or currency units
other than as stated, the currency, currencies or currency units in which it shall be paid and the periods within and terms and
conditions upon which such election is to be made and the amounts payable (or the manner in which such amount shall be
determined);

the portion of the principal amount of any debt securities which shall be payable upon declaration of acceleration of the maturity of
the debt securities pursuant to the applicable Indenture;

if the principal amount payable at the stated maturity of any debt security of the series will not be determinable as of any one or
more dates prior to the stated maturity, the amount which shall be deemed to be the principal amount of such debt securities as of
any such date for any purpose, including the principal amount thereof which shall be due and payable upon any maturity other than
the stated maturity or which shall be deemed to be outstanding as of any date prior to the stated maturity (or, in any such case, the
manner in which such amount deemed to be the principal amount shall be determined); and

any other specific terms of the debt securities, including any modifications to the events of default under the debt securities and any
other terms which may be required by or advisable under applicable laws or regulations.

Unless otherwise specified in the applicable prospectus supplement, we do not anticipate the debt securities will be listed on any
securities exchange. Holders of the debt securities may present registered debt securities for exchange or transfer in the manner described
in the applicable prospectus supplement. Except as limited by the applicable Indenture, we will provide these services without charge,
other than any tax or other governmental charge payable in connection with the exchange or transfer.

Debt securities may bear interest at a fixed rate or a variable rate as specified in the prospectus supplement. In addition, if specified in the
prospectus supplement, we may sell debt securities bearing no interest or interest at a rate that at the time of issuance is below the
prevailing market rate, or at a discount below their stated principal amount. We will describe in the applicable prospectus supplement any
special federal income tax considerations applicable to these discounted debt securities.

We may issue debt securities with the principal amount payable on any principal payment date, or the amount of interest payable on any
interest payment date, to be determined by referring to one or more currency exchange rates, commodity prices, equity indices or other
factors. Holders of such debt securities may receive a principal amount on any principal payment date, or interest payments on any
interest payment date, that are greater or less than the amount of principal or interest otherwise payable on such dates, depending upon
the value on such dates of applicable currency, commodity, equity index or other factors. The applicable prospectus supplement will
contain information as to how we will determine the amount of principal or interest payable on any date, as well as the currencies,
commodities, equity indices or other factors to which the amount payable on that date relates and certain additional tax considerations.
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DESCRIPTION OF WARRANTS

We may issue warrants to purchase shares of our common stock, preferred stock and/or debt securities in one or more series together
with other securities or separately, as described in the applicable prospectus supplement. Below is a description of certain general terms
and provisions of the warrants that we may offer. Particular terms of the warrants will be described in the warrant agreements and the
prospectus supplement relating to the warrants.

The applicable prospectus supplement will contain, where applicable, the following terms of and other information relating to the
warrants:

the specific designation and aggregate number of, and the price at which we will issue, the warrants;
the currency or currency units in which the offering price, if any, and the exercise price are payable;
the designation, amount and terms of the securities purchasable upon exercise of the warrants;

if applicable, the exercise price for shares of our common stock and the number of shares of common stock to be received upon
exercise of the warrants;

if applicable, the exercise price for shares of our preferred stock, the number of shares of preferred stock to be received upon
exercise, and a description of that series of our preferred stock;

if applicable, the exercise price for our debt securities, the amount of debt securities to be received upon exercise, and a description
of that series of debt securities;

the date on which the right to exercise the warrants will begin and the date on which that right will expire or, if you may not
continuously exercise the warrants throughout that period, the specific date or dates on which you may exercise the warrants;

whether the warrants will be issued in fully registered form or bearer form, in definitive or global form or in any combination of
these forms, although, in any case, the form of a warrant included in a unit will correspond to the form of the unit and of any
security included in that unit;

any applicable material U.S. federal income tax consequences;

the identity of the warrant agent for the warrants and of any other depositaries, execution or paying agents, transfer agents,
registrars or other agents;

the proposed listing, if any, of the warrants or any securities purchasable upon exercise of the warrants on any securities exchange;

if applicable, the date from and after which the warrants and the common stock, preferred stock and/or debt securities will be
separately transferable;

if applicable, the minimum or maximum amount of the warrants that may be exercised at any one time;
information with respect to book-entry procedures, if any;

the anti-dilution provisions of the warrants, if any;

any redemption or call provisions;

whether the warrants may be sold separately or with other securities as parts of units; and

any additional terms of the warrants, including terms, procedures and limitations relating to the exchange and exercise of the
warrants.

Outstanding Warrants

In September 2019, we issued warrants in conjunction with a bridge loan. The warrants are exercisable, for a period of ten years, expiring
September 18, 2029, to purchase an aggregate of 94,400 shares of common stock at $2.50 per share. The relative fair value of the



warrants was determined on the date of grant at $144,948 using the Black Scholes option-pricing model with the following parameters:
(1) risk free interest rate of 1.80% based on the applicable US Treasury bill rate; (2) expected life in years of 10.0; (3) expected stock
volatility of 82.9% based on the trading history of the Company; and (4) expected dividend yield of 0%. The relative fair value of the
warrants was recorded as debt discount on the bridge loan notes and was amortized as additional interest expense over the term of the
notes.
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DESCRIPTION OF RIGHTS

We may issue rights to purchase shares of our common stock, preferred stock, debt securities or other securities. These rights may be
issued independently or together with any other security offered hereby and may or may not be transferable by the holder receiving the
rights in such offering. The applicable prospectus supplement may add, update or change the terms and conditions of the rights as
described in this prospectus.

The applicable prospectus supplement will describe the specific terms of any offering of rights for which this prospectus is being
delivered, including the following:

e the price, if any, per right;

e the exercise price payable for common stock, preferred stock or other securities upon the exercise of the rights;

e the number of rights issued or to be issued to each holder;

e the number and terms of common stock, preferred stock or other securities which may be purchased per right;

e the extent to which the rights are transferable;

e any other terms of the rights, including the terms, procedures and limitations relating to the exchange and exercise of the rights;
e the date on which the holder’s ability to exercise the rights shall commence, and the date on which the rights shall expire;

o the extent to which the rights may include an over-subscription privilege with respect to unsubscribed securities; and

e if applicable, the material terms of any standby underwriting or purchase arrangement entered into by us in connection with the
offering of such rights.

Holders may exercise rights as described in the applicable prospectus supplement. Upon receipt of payment and the rights certificate
properly completed and duly executed at the corporate trust office of the rights agent or any other office indicated in the prospectus
supplement, we will, as soon as practicable, forward the applicable securities purchased upon exercise of the rights. If less than all of the
rights issued in any rights offering are exercised, we may offer any unsubscribed securities directly to persons other than stockholders, to
or through agents, underwriters or dealers or through a combination of such methods, including pursuant to standby arrangements with
one or more underwriters or other purchasers, pursuant to which the underwriters or other purchasers may be required to purchase any
securities remaining unsubscribed for after such offering, as described in the applicable prospectus supplement.

The description in the applicable prospectus supplement of any rights that we may offer will not necessarily be complete and will be
qualified in its entirety by reference to the applicable rights certificate, which will be filed with the SEC.

45



DESCRIPTION OF UNITS

We may issue units comprised of one or more of the other securities described in this prospectus in any combination. Each unit will be
issued so that the holder of the unit is also the holder of each security included in the unit. Thus, the holder of a unit will have the rights
and obligations of a holder of each included security. The unit agreement under which a unit is issued may provide that the securities
included in the unit may not be held or transferred separately, at any time or at any time before a specified date.

We may evidence units by unit certificates that we issue under a separate unit agreement. We may issue the units under a unit agreement
between us and one or more unit agents. If we elect to enter into a unit agreement with a unit agent, the unit agent will act solely as our
agent in connection with the units and will not assume any obligation or relationship of agency or trust for or with any registered holders
of units or beneficial owners of units. We will indicate the name and address and other information regarding the unit agent in the
applicable prospectus supplement relating to a particular series of units if we elect to use a unit agent.

We will describe in the applicable prospectus supplement the terms of the series of units being offered, including:

e the designation and terms of the units and of the securities comprising the units, including whether and under what circumstances
those securities may be held or transferred separately;

e any unit agreement under which the units will be issued and any provisions of the unit agreement that differ from those described
herein;

e any provisions for the issuance, payment, settlement, transfer or exchange of the units or of the securities comprising the units; and

e whether the units will be issued in fully registered or global form.

The other provisions regarding our common stock, preferred stock, debt securities, warrants and rights as described in this prospectus
will apply to each unit to the extent such unit consists of shares of our common stock, preferred stock, debt securities, warrants and/or
rights.
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PLAN OF DISTRIBUTION
General

We may sell the securities being offered pursuant to this prospectus from time to time in one or more transactions, including, without
limitation:

e through underwriters or dealers;
e through agents;

e directly by us to purchasers;

e in arights offering;

e in “at the market” offerings within the meaning of Rule 415(a)(4) of the Securities Act to or through a market maker or into an
existing trading market on an exchange or otherwise;

e through a combination of any of these methods; or

through any other method permitted by applicable law and described in a prospectus supplement.
The applicable prospectus supplement will describe the terms of the offering of the securities, including:

e the name or names of any underwriters, if any, and if required, any dealers or agents;
e the purchase price of the securities and the proceeds that we will receive from the sale;
e any underwriting discounts and other items constituting underwriters’ compensation;
e any commissions paid to agents;

e any discounts or concessions allowed or reallowed or paid to dealers;

e any delayed delivery arrangements;

e any additional risk factors applicable to the securities that we propose to sell; and

e any securities exchange or market on which the securities may be listed.

We may sell the securities from time to time in one or more transactions at:

e a fixed price or prices, which may be changed;

e market prices prevailing at the time of sale;

e prices related to such prevailing market prices; or
e negotiated prices.
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Sale through Underwriters or Dealers

If underwriters are used in the sale, the underwriters may resell the securities from time to time in one or more transactions, including
negotiated transactions, at a fixed public offering price or at varying prices determined at the time of sale. Underwriters may offer
securities to the public either through underwriting syndicates represented by one or more managing underwriters or directly by one or
more firms acting as underwriters. Unless we inform you otherwise in the applicable prospectus supplement, the obligations of the
underwriters to purchase the securities will be subject to certain conditions, and the underwriters will be obligated to purchase all of the
offered securities if they purchase any of them. The underwriters may change from time to time any initial public offering price and any
discounts or concessions allowed or reallowed or paid to dealers.

We will describe the name or names of any underwriters, dealers or agents and the purchase price of the securities in a prospectus
supplement relating to the securities.

In connection with the sale of the securities, underwriters may receive compensation from us or from purchasers of the securities, for
whom they may act as agents, in the form of discounts, concessions or commissions. Underwriters may sell the securities to or through
dealers, and these dealers may receive compensation in the form of discounts, concessions or commissions from the underwriters and/or
commissions from the purchasers for whom they may act as agents, which is not expected to exceed that customary in the types of
transactions involved. Underwriters, dealers and agents that participate in the distribution of the securities may be deemed to be
underwriters, and any discounts or commissions they receive from us and any profit on the resale of the securities they realize may be
deemed to be underwriting discounts and commissions under the Securities Act. The prospectus supplement will identify any underwriter
or agent and will describe any compensation they receive from us.

Underwriters could make sales in privately negotiated transactions and/or any other method permitted by law, including sales deemed to
be an “at-the-market” offering, sales made directly on Nasdaq, or such other exchange or automated quotation system on which our
securities trade, or sales made to or through a market maker other than on an exchange. The name of any such underwriter or agent
involved in the offer and sale of our securities, the amounts underwritten, and the nature of its obligations to take our securities will be
described in the applicable prospectus supplement.

Unless otherwise specified in the prospectus supplement, each series of the securities will be a new issue with no established trading
market, other than our common stock, which is currently traded on Nasdaq. We may elect to list any of the securities on an exchange, but
are not obligated to do so. It is possible that one or more underwriters may make a market in a series of the securities, but underwriters
will not be obligated to do so and may discontinue any market making at any time without notice. Therefore, we can give no assurance
about the liquidity of or the trading market for any of the securities.

In compliance with the guidelines of the Financial Industry Regulatory Authority, Inc. (“FINRA”), the maximum aggregate discounts,
commissions, agency fees or other items constituting underwriting compensation to be received by any FINRA member or independent
broker-dealer will not exceed 8% of the aggregate offering price of the securities offered pursuant to this prospectus and any applicable
prospectus supplement.

To facilitate the offering of securities, certain persons participating in the offering may engage in transactions that stabilize, maintain or
otherwise affect the price of the securities. This may include over-allotments or short sales of the securities, which involve the sale by
persons participating in the offering of more securities than we sold to them. In these circumstances, these persons would cover such
over-allotments or short positions by making purchases in the open market or by exercising their over-allotment option, if any. In
addition, these persons may stabilize or maintain the price of the securities by bidding for or purchasing securities in the open market or
by imposing penalty bids, whereby selling concessions allowed to dealers participating in the offering may be reclaimed if securities sold
by them are repurchased in connection with stabilization transactions. The effect of these transactions may be to stabilize or maintain the
market price of the securities at a level above that which might otherwise prevail in the open market. These transactions may be
discontinued at any time.
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From time to time, we or our affiliates may engage in transactions with these underwriters, dealers and agents in the ordinary course of
business. Underwriters have from time to time in the past provided, and may from time to time in the future provide, investment banking
services to us for which they have in the past received, and may in the future receive, customary fees.

Direct Sales and Sales through Agents

We may sell the securities directly. In this case, no underwriters or agents would be involved. We may also sell the securities through
agents designated by us from time to time. In the applicable prospectus supplement, we will name any agent involved in the offer, sale or
resale of the offered securities, and we will describe any commissions payable to the agent. Unless we inform you otherwise in the
applicable prospectus supplement, any agent will agree to use its reasonable best efforts to solicit purchases for the period of its
appointment.

We may sell the securities directly to institutional investors or others who may be deemed to be underwriters within the meaning of the
Securities Act with respect to any sale of those securities. We will describe the terms of any sales of these securities in the applicable
prospectus supplement.

Remarketing Arrangements

Securities may also be offered and sold, if so indicated in the applicable prospectus supplement, in connection with a remarketing upon
their purchase, in accordance with a redemption or repayment pursuant to their terms, or otherwise, by one or more remarketing firms,
acting as principals for their own accounts or as agents for us. Any remarketing firm will be identified and the terms of its agreements, if
any, with us and its compensation will be described in the applicable prospectus supplement.

Delayed Delivery Contracts

If we so indicate in the applicable prospectus supplement, we may authorize agents, underwriters or dealers to solicit offers from certain
types of institutions to purchase securities from us at the public offering price under delayed delivery contracts. Institutions with which
we may make these delayed delivery contracts include commercial and savings banks, insurance companies, pension funds, investment
companies, educational and charitable institutions and others. These contracts would provide for payment and delivery on a specified
date in the future. The contracts would be subject only to those conditions described in the applicable prospectus supplement. The
obligations of any purchaser under any such delayed delivery contract will be subject to the condition that the purchase of the securities
shall not at the time of delivery be prohibited under the laws of the jurisdiction to which the purchaser is subject. The underwriters and
other agents will not have any responsibility with regard to the validity or performance of these delayed delivery contracts. The
applicable prospectus supplement will describe the commission payable for solicitation of those contracts.

General Information
We may have agreements with the underwriters, dealers, agents and remarketing firms to indemnify them against certain civil liabilities,
including liabilities under the Securities Act, or to contribute with respect to payments that the underwriters, dealers, agents or

remarketing firms may be required to make. Underwriters, dealers, agents and remarketing firms may be customers of, engage in
transactions with or perform services for us in the ordinary course of their businesses.
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LEGAL MATTERS

The validity of the issuance of the securities offered hereby will be passed upon for us by Sullivan & Worcester LLP of New York, New
York. Additional legal matters may be passed upon for us or any underwriters, dealers or agents, by counsel that we will name in the
applicable prospectus supplement.

EXPERTS

The financial statements of Houston American Energy Corp. as of December 31, 2024 and December 31, 2023, and for each of the years
then ended, incorporated in this registration statement by reference to Amendment No. 1 on Form 10-K/A to the Annual Report on Form
10-K for the year ended December 31, 2024 have been so incorporated in reliance on the report of Marcum LLP, an independent
registered public accounting firm, given on the authority of said firm as experts in auditing and accounting.

The financial statements of Abundia Global Impact Group, Inc. as of December 31, 2024 and December 31, 2023, and for each of the
years then ended, incorporated in this registration statement by reference to the Company’s definitive proxy statement on Schedule 14A,
filed with the SEC on April 11, 2025, have been so incorporated in reliance upon the report of Baker Tilly US, LLP, independent
registered public accounting firm, appearing elsewhere in this prospectus, and upon the authority of said firm as experts in auditing and
accounting.

Certain estimates of our proved oil and gas reserves at December 31, 2024 and incorporated by reference herein were based upon
engineering reports prepared by Russell K. Hall & Associates, Inc., independent petroleum consultants. These estimates are incorporated
by reference herein in reliance on the authority of such firm as experts in such matters.

WHERE YOU CAN FIND MORE INFORMATION

This prospectus constitutes a part of a registration statement on Form S-3 filed under the Securities Act. As permitted by the SEC’s rules,
this prospectus and any prospectus supplement, which form a part of the registration statement, do not contain all the information that is
included in the registration statement. You will find additional information about us in the registration statement and its exhibits. Any
statements made in this prospectus or any prospectus supplement concerning legal documents are not necessarily complete and you
should read the documents that are filed as exhibits to the registration statement or otherwise filed with the SEC for a more complete
understanding of the document or matter.

You can read our SEC filings, including the registration statement, over the internet at the SEC’s website at www.sec.gov. You may also
read and copy any document we file with the SEC at its public reference facilities at 100 F Street, N.E., Washington, D.C. 20549. You
may also obtain copies of these documents at prescribed rates by writing to the Public Reference Section of the SEC at 100 F Street,
N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the operation of the public reference
facilities.

We are subject to the information reporting requirements of the Exchange Act, and we file reports, proxy statements and other
information with the SEC. These reports, proxy statements and other information will be available for inspection and copying at the
public reference room and website of the SEC referred to above. We also maintain a website at Attps://houstonamerican.com, at which
you may access these materials free of charge as soon as reasonably practicable after they are electronically filed with, or furnished to,
the SEC. However, the information contained in or accessible through our website is not part of this prospectus or the registration
statement of which this prospectus forms a part, and investors should not rely on such information in making a decision to purchase our
common stock in this offering.
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INCORPORATION OF DOCUMENTS BY REFERENCE

The SEC permits us to “incorporate by reference” into this prospectus the information contained in documents we file with the SEC,
which means that we can disclose important information to you by referring you to those documents. Information that is incorporated by
reference is considered to be part of this prospectus and you should read it with the same care that you read this prospectus. Information
that we file later with the SEC will automatically update and supersede the information that is either contained, or incorporated by
reference, in this prospectus, and will be considered to be a part of this prospectus from the date those documents are filed. We have filed
with the SEC and incorporate by reference in this prospectus, except as superseded, supplemented or modified by this prospectus, the
documents listed below:

our Annual Report on Form 10-K for the fiscal year ended December 31, 2024, filed with the SEC on February 24, 2025, as
amended on April 30, 2025;

our Quarterly Report on Form 10-Q for the quarter ended March 31, 2025, filed with the SEC on May 9, 2025 and for the quarter
ended June 30, 3025, filed with the SEC on August 15, 2025;

our Definitive Proxy Statement on Schedule 14A for our special meeting of stockholders held on April 24, 2025, filed with the SEC
on April 11, 2025;

our Definitive Information Statement on Schedule 14C, filed with the SEC on September 19, 2025; and

our Current Reports on Forms 8-K filed with the SEC on January 16, 2025, January 23, 2025, February 20, 2025, February 24,
2025, March 3, 2025, April 28, 2025, May 28, 2025, June 13, 2025, June 18, 2025, June 20, 2025, June 25, 2025, June 30, 2025,

July 1. 2025, July 16, 2025, August 1, 2025, August 4, 2025, August 15. 2025, September 11, 2025, and October 3. 2025;
and

the description of our common stock contained in (i) our registration statement on Form 8-A, filed with the
SEC on August 18, 2021, under Section 12(b) of the Exchange Act, including any amendments or reports
filed for the purpose of updating such description and (ii) Exhibit 4.1—Description of Securities Registered
Pursuant to Section 12 of the Exchange Act, to our Annual Report on Form 10-K/A for the fiscal year ended

December 31, 2023, filed with the SEC on April 4, 2024.

We also incorporate by reference into this prospectus additional documents we may file with the SEC under Sections 13(a), 13(¢c), 14 or
15(d) of the Exchange Act: (i) on or after the date of the initial filing of the registration statement of which this prospectus is a part and
prior to effectiveness of the registration statement, and (ii) on or after the date of this prospectus but before the completion or termination
of this offering (excluding any information not deemed “filed” with the SEC). Any statement contained in a previously filed document is
deemed to be modified or superseded for purposes of this prospectus to the extent that a statement contained in this prospectus or in a
subsequently filed document incorporated by reference herein modifies or supersedes the statement, and any statement contained in this
prospectus is deemed to be modified or superseded for purposes of this prospectus to the extent that a statement contained in a
subsequently filed document incorporated by reference herein modifies or supersedes the statement.

We will provide, without charge, to each person to whom a copy of this prospectus is delivered, including any beneficial owner, upon the
written or oral request of such person, a copy of any or all of the documents incorporated by reference herein, but not delivered with such
prospectus. Requests should be directed to:

Houston American Energy Corp.
801 Travis St., Suite 1425
Houston, Texas 77002
(713) 222-6966
Attn: Secretary

Copies of these filings are also available on our website at Attps.//houstonamerican.com. For other ways to obtain a copy of these filings,
please refer to “Where You Can Find More Information” above.
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https://investors.abundiaimpact.com/pdfcontent/cik/1156041/id/918d469d-2aac-47b6-83f2-3628381e12ea/file/form8-k.htm.14/to/form8-k.htm.pdf
https://investors.abundiaimpact.com/pdfcontent/cik/1156041/id/918d469d-2aac-47b6-83f2-3628381e12ea/file/form8-ka.htm.1/to/form8-ka.htm.pdf
https://investors.abundiaimpact.com/pdfcontent/cik/1156041/id/918d469d-2aac-47b6-83f2-3628381e12ea/file/form8-k.htm.15/to/form8-k.htm.pdf
https://investors.abundiaimpact.com/pdfcontent/cik/1156041/id/918d469d-2aac-47b6-83f2-3628381e12ea/file/form8-k.htm.16/to/form8-k.htm.pdf
https://investors.abundiaimpact.com/pdfcontent/cik/1156041/id/918d469d-2aac-47b6-83f2-3628381e12ea/file/tv499143_8-a12b.htm/to/tv499143_8-a12b.pdf
https://investors.abundiaimpact.com/pdfcontent/cik/1156041/id/918d469d-2aac-47b6-83f2-3628381e12ea/file/ex4-1.htm/to/ex4-1.pdf
https://investors.abundiaimpact.com/pdfcontent/cik/1156041/id/918d469d-2aac-47b6-83f2-3628381e12ea/file/form10-ka.htm.1/to/form10-ka.htm.pdf

2,285,715 shares of common stock

Prospectus Supplement

Sole Placement Agent

A.G.P.

November 19, 2025



