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GRAN TIERRA ENERGY INC.
200, 150-13th Avenue S.W.
Calgary, Alberta T2R 0V2 Canada
(403) 265-3221

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Be Held On June 23, 2016

Dear Stockholder:

You are cordially invited to attend the annual meeting of stockholders of GRAN TIERRA ENERGY INC., a Nevada
corporation (“Gran Tierra”).  The meeting will be held on Thursday, June 23, 2016, at 10:00 a.m. (Eastern time) at the
Andaz Wall Street Hotel, 75 Wall Street, New York, NY, 10005 for the following purposes:

1.To elect seven nominees named in the proxy statement to serve on the Board of Directors until the next annualmeeting and until their respective successors are duly elected and qualified.

2.To approve, on an advisory basis, the compensation of Gran Tierra’s named executive officers, as disclosed in thisproxy statement.

3.To ratify the appointment of Deloitte LLP as the independent registered public accounting firm for 2016.

4.To approve a change in the Company's state of incorporation from the State of Nevada to the State of Delaware,pursuant to a plan of conversion.

5.To conduct any other business properly brought before the meeting.

These items of business are more fully described in the proxy statement accompanying this Notice.

The notice and the attached proxy statement are first being mailed to our shareholders on or about May 11, 2016. The
record date for the annual meeting is April 27, 2016.  Only stockholders of record at the close of business on that date
may vote at the meeting or any adjournment thereof.

IMPORTANT NOTICE
Regarding the Availability of Proxy Materials for the Stockholders’ Meeting
to be held on June 23, 2016, at 10:00 a.m. (Eastern time) at the
Andaz Wall Street Hotel, 75 Wall Street
New York, NY, 10005

The proxy statement and annual report to stockholders
are available to view at
http://www.edocumentview.com/GTE

 See “Questions and Answers About These Proxy Materials and Voting” in this proxy statement for voting instructions.

By Order of the Board of Directors
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Gary S. Guidry
President and Chief Executive Officer

CALGARY, ALBERTA
April [ ], 2016
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You are cordially invited to attend the meeting in person.  Whether or not you expect to attend the meeting, please
complete, date, sign and return the proxy mailed to you, or vote by telephone or on the internet as instructed in these
materials, as promptly as possible in order to ensure your representation at the meeting.   If you are receiving proxy
materials by mail, a return envelope (which is postage prepaid if mailed in the United States) is enclosed for your
convenience.  Even if you have voted by proxy, you may still vote in person if you attend the meeting.  Please note,
however, that if your shares are held of record by a broker, bank or other nominee and you wish to vote at the meeting,
you must obtain a proxy issued in your name from that record holder.
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GRAN TIERRA ENERGY INC.
200, 150-13th Avenue S.W.
Calgary, Alberta T2R 0V2 Canada
(403) 265-3221

PROXY STATEMENT
FOR THE 2016 ANNUAL MEETING OF STOCKHOLDERS

June 23, 2016

QUESTIONS AND ANSWERS ABOUT THESE PROXY MATERIALS AND VOTING

Why am I receiving these materials?

We are sending you these proxy materials because the Board of Directors (the “Board”) of Gran Tierra Energy Inc., a
Nevada Corporation (“Gran Tierra”), is soliciting your proxy to vote at the 2016 annual meeting of stockholders,
including at any adjournments or postponements of the annual meeting.  You are invited to attend the annual meeting
to vote on the proposals described in this proxy statement.  However, you do not need to attend the annual meeting to
vote your shares.  Instead, if you are a stockholder of record of our common stock, you may simply complete, sign and
return the proxy card, or follow the instructions below to submit your proxy over the telephone or through the
internet.  See “How do I vote” below for further information on how to vote, including if you hold our common stock
through a broker in “street name” or hold exchangeable shares.

Pursuant to rules adopted by the Securities and Exchange Commission (the “SEC”), we have elected to provide access to
our proxy materials over the internet.  We are sending to our stockholders of record the proxy materials, including this
proxy statement and an annual report, or a Notice Regarding the Availability of Proxy Materials (the “Notice”).  We
intend that our stockholders who hold their stock in “street name” will receive a Notice from their broker, bank or other
agent in which they hold the stock in “street name,” unless they have specified otherwise.  All stockholders will have the
ability to access the proxy materials on the website referred to in the Notice or request to receive a printed set of the
proxy materials.  Instructions on how to access the proxy materials over the internet or to request a printed copy may
be found in the Notice.

We intend to mail the proxy materials and Notice on or about May 11, 2016, to all stockholders of record entitled to
vote at the annual meeting. We expect that the Notice will be sent to stockholders who hold their stock in “street name”
on or about this same date.

How do I attend the annual meeting?

The meeting will be held on Thursday, June 23, 2016, at 10:00 a.m. (Eastern time) at the Andaz Wall Street Hotel, 75
Wall Street, New York, NY, 10005, USA.   Directions to the annual meeting may be found at
http://www.grantierra.com.  Information on how to vote in person at the annual meeting is discussed below.

Who can vote at the annual meeting?

Only stockholders of record at the close of business on April 27, 2016, will be entitled to vote at the annual meeting. 
On this record date, there were [____] shares of common stock outstanding and entitled to vote, one share of Special
A Voting Stock, and one share of Special B Voting Stock.  On the record date, the one share of Special A Voting
Stock was entitled to [____] votes, which equals the number of shares of common stock issuable upon exchange of
exchangeable shares of Gran Tierra Goldstrike Inc. that were issued in connection with the transaction between the
former stockholders of Gran Tierra Energy Inc., an Alberta corporation (“Gran Tierra Canada”), and Goldstrike, Inc.
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(the “Goldstrike Exchangeable Shares”).  On the record date, the one share of Special B Voting Stock was entitled to
[____] votes, which equals the number of shares of common stock issuable upon exchange of exchangeable shares of
Gran Tierra Exchangeco Inc. that were issued in connection with the transaction between the former stockholders of
Solana Resources Limited, an Alberta corporation (“Solana”), and Gran Tierra (the “Solana Exchangeable Shares” and
together with the Goldstrike Exchangeable Shares, the “Exchangeable Shares”).

Stockholders of Record: Shares Registered in Your Name

If at the close of business on April 27, 2016, your shares were registered directly in your name with Gran Tierra’s
transfer agent, Computershare Investor Services, then you are a stockholder of record.  As a stockholder of record, you
may vote in person at the annual meeting or vote by proxy.  Whether or not you plan to attend the annual meeting, we
urge you to fill out and return the proxy or vote by proxy by telephone or on the internet as instructed below to ensure
your vote is counted.

1
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Beneficial Owner: Shares Registered in the Name of a Broker or Bank

If at the close of business on April 27, 2016, your shares were held, not in your name, but rather in an account at a
brokerage firm, bank, dealer, or other similar organization, then you are the beneficial owner of shares held in “street
name” and the Notice, and/or these proxy materials if you have received them, are being forwarded to you by that
organization.  The organization holding your account is considered to be the stockholder of record for purposes of
voting at the annual meeting.  As a beneficial owner, you have the right to direct your broker or other agent regarding
how to vote the shares in your account.  You are also invited to attend the annual meeting.  However, since you are
not the stockholder of record, you may not vote your shares in person at the annual meeting unless you request and
obtain a valid proxy from your broker or other agent.

Stockholders Holding Exchangeable Shares

Holders of Goldstrike Exchangeable Shares are receiving these proxy materials which relate solely to the annual
meeting of Gran Tierra and are being delivered in accordance with the provisions of the Goldstrike Exchangeable
Shares and the Voting Exchange and Support Agreement dated November 10, 2005, (the “Goldstrike Voting Exchange
Agreement”) among Goldstrike Inc., 1203647 Alberta Inc., Gran Tierra Goldstrike Inc. and Olympia Trust Company
(the “Goldstrike Trustee”).  The Goldstrike Exchangeable Shares are the economic equivalent to the shares of common
stock of Gran Tierra.  In accordance with the Goldstrike Voting Exchange Agreement, holders of Goldstrike
Exchangeable Shares are entitled to instruct the Goldstrike Trustee as to how to vote their Goldstrike Exchangeable
Shares.  The Goldstrike Trustee holds the one outstanding share of our Special A Voting Stock, which is entitled to as
many votes as there are outstanding Goldstrike Exchangeable Shares on the record date, and may only vote the one
share of Special A Voting Stock as directed by the holders of Goldstrike Exchangeable Shares.  Holders of Goldstrike
Exchangeable Shares who do not hold their Goldstrike Exchangeable Shares in their own name are not entitled to
instruct the Goldstrike Trustee as to how to exercise voting rights at the annual meeting.  Only holders of Goldstrike
Exchangeable Shares whose names appear on the records of Gran Tierra Goldstrike Inc. as the registered holders of
Goldstrike Exchangeable Shares are entitled to instruct the Goldstrike Trustee as to how to exercise voting rights in
respect of their Goldstrike Exchangeable Shares at the annual meeting.  Holders of Goldstrike Exchangeable Shares
may also obtain a proxy from the Goldstrike Trustee to vote their Goldstrike Exchangeable Shares at the annual
meeting.  Holders of Goldstrike Exchangeable Shares should follow the instructions sent to them by the Goldstrike
Trustee in order to exercise their voting rights.

Holders of Solana Exchangeable Shares are receiving these proxy materials which relate solely to the annual meeting
of Gran Tierra and are being delivered in accordance with the provisions of the Solana Exchangeable Shares and the
Voting and Exchange Trust Agreement dated November 14, 2008, (the “Solana Voting Exchange Agreement”) among
Gran Tierra, Gran Tierra Exchangeco Inc. and Computershare Trust Company of Canada (the “Solana Trustee”). The
Solana Exchangeable Shares are the economic equivalent to the shares of common stock of Gran Tierra. In accordance
with the Solana Voting Exchange Agreement, holders of Solana Exchangeable Shares are entitled to instruct the
Solana Trustee as to how to vote their Solana Exchangeable Shares.  The Solana Trustee holds the one outstanding
share of our Special B Voting Stock, which is entitled to as many votes as there are outstanding Solana Exchangeable
Shares on the record date, and may only vote the one share of Special B Voting Stock as directed by the holders of
Solana Exchangeable Shares.  Holders of Solana Exchangeable Shares who do not hold their Solana Exchangeable
Shares in their own name are not entitled to instruct the Solana Trustee as to how to exercise voting rights at the
annual meeting.  Only holders of Solana Exchangeable Shares whose names appear on the records of Gran Tierra
Exchangeco Inc. as the registered holders of Solana Exchangeable Shares are entitled to instruct the Solana Trustee as
to how to exercise voting rights in respect of their Solana Exchangeable Shares at the annual meeting.  Holders of
Solana Exchangeable Shares may also obtain a proxy from the Solana Trustee to vote their Solana Exchangeable
Shares at the annual meeting.  Holders of Solana Exchangeable Shares should follow the instructions sent to them by
the Solana Trustee in order to exercise their voting rights.
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If at the close of business on April 27, 2016, your Exchangeable Shares were held, not in your name, but rather in an
account at a brokerage firm, bank, dealer, or other similar organization, then you are the beneficial owner of shares
held in “street name” and the Notice, and these proxy materials if you have received them, are being forwarded to you
by that organization.  The organization holding your account is considered to be the stockholder of record for purposes
of instructing your trustee as to how to vote your Exchangeable Shares.  As a beneficial owner, you have the right to
direct your broker or other agent regarding how to instruct your trustee as to how to vote your Exchangeable Shares.

2
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What am I voting on?

There are four matters scheduled for a vote:

1.Election of seven nominees name in the proxy statement to serve on the Board until the next annual meeting anduntil their respective successors are duly elected and qualified;

2.Approval, on an advisory basis, of the compensation of Gran Tierra’s named executive officers, as disclosed in thisproxy statement in accordance with SEC rules; and

3.Ratification of the appointment of Deloitte LLP as the independent registered public accounting firm for 2016.

4.Approval of a change in the Company's state of incorporation from the State of Nevada to the State of Delaware,pursuant to a plan of conversion.

What if another matter is properly brought before the annual meeting?

The Board knows of no other matters that will be presented for consideration at the annual meeting.  If any other
matters are properly brought before the annual meeting, it is the intention of the persons named in the accompanying
proxy to vote on those matters in accordance with their best judgment.

How do I vote?

You may either vote “For” or “Against” each nominee to the Board.  For each of the other matters to be voted on, you may
vote “For” or “Against” or abstain from voting.

Stockholders of Record: Shares Registered in Your Name

If you are a stockholder of record, you may vote in person at the annual meeting, vote by proxy on the internet or by
telephone, or vote by proxy using a proxy card that you may request or that we may elect to deliver at a later time. 
Whether or not you plan to attend the annual meeting, we urge you to vote by proxy to ensure your vote is counted. 
You may still attend the annual meeting and vote in person even if you have already voted by proxy.

¯To vote in person, come to the annual meeting and we will give you a ballot when you arrive

¯
To vote using the proxy card, simply complete, sign and date the proxy card that may be delivered and return it
promptly in the envelope provided.  If you return your signed proxy card to us by 11:59 p.m. (Eastern Time) on June
22, 2016, we will vote your shares as you direct.

¯
To vote over the telephone, dial 1-800-652-VOTE (8683) using a touch-tone phone and follow the recorded
instructions.  You will be asked to provide the company number and control number from the Notice or proxy card. 
Your telephone vote must be received by 11:59 p.m. (Eastern Time) on June 22, 2016, to be counted.

¯
To vote on the internet, go to http://www.investorvote.com/GTE to complete an electronic proxy card.  You will be
asked to provide the company number and control number from the Notice or proxy card.  Your internet vote must be
received by 11:59 p.m. (Eastern Time) on June 22, 2016, to be counted.

Beneficial Owner: Shares Registered in the Name of Broker or Bank
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If you are a beneficial owner of shares registered in the name of your broker, bank, or other agent, you should have
received a Notice containing voting instructions, or these proxy materials and an annual report and form of proxy,
from that organization rather than from Gran Tierra.  Simply follow the voting instructions you receive from your
broker, bank, or other agent to ensure that your vote is counted.  If you have received these proxy materials and voting
instructions therein, simply complete and mail the voting instructions to ensure that your vote is counted. 
Alternatively, if permitted by your broker or bank, you may vote by telephone or on the internet as instructed by your
broker, bank or other agent.  To vote in person at the annual meeting, you must obtain a valid proxy from your broker,
bank, or other agent.  Follow the instructions from your broker, bank, or other agent included with these proxy
materials, or contact your broker, bank, or other agent to request a proxy form.

3
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Beneficial Owner: Exchangeable Shares

If you are a holder of Goldstrike Exchangeable Shares, you should have received a voting direction form with these
proxy materials from the Goldstrike Trustee, which is the holder of the one share of Special A Voting Stock.  Follow
the instructions from the Goldstrike Trustee, or contact the Goldstrike Trustee for further information.  Instruments of
proxy must be received by Computershare Trust Company of Canada, Attention: Manager, Corporate Trust, 600, 530 –
8th Avenue S.W., Calgary, Alberta T2P 3S8, Canada, by 11:59 p.m. (EDT) on June 20, 2016, or not less than 48
hours before the time of any adjournment(s) of the annual meeting.  Follow the directions on the voting direction
form, which includes how voting instructions may be sent by facsimile transmission. 

If you are a holder of record of Solana Exchangeable Shares, you should have received a voting direction form with
these proxy materials from the Solana Trustee, which is the holder of the one share of Special B Voting Stock.  Follow
the instructions from the Solana Trustee, or contact the Solana Trustee for further information.  Instruments of proxy
must be received by Computershare Trust Company of Canada, Attention: Manager Corporate Trust, 600, 530 – 8th
Avenue S.W., Calgary, Alberta T2P 3S8, Canada by 11:59 p.m. (EDT) on June 20, 2016, or not less than 48 hours
before the time of any adjournment(s) of the annual meeting.  Follow the directions on the voting direction form.

If you are a beneficial owner of Exchangeable Shares registered in the name of your broker, bank, or other agent, you
should have received a Notice containing voting instructions from that organization rather than from Gran Tierra. 
Simply follow the voting instructions in the Notice to ensure that your vote is counted.

We provide telephone and internet proxy voting to allow you to vote your shares, with procedures designed to ensure
the authenticity and correctness of your proxy vote instructions.  However, please be aware that you must bear any
costs associated with your telephone or internet access, such as usage charges from internet access providers and
telephone companies.

How many votes do I have?

On each matter to be voted upon, you have one vote for each share of common stock you own as of April 27, 2016.  In
addition, you have one vote for each Exchangeable Share held as of April 27, 2016, which are represented by the one
share of Special A Voting Stock and one share of Special B Voting Stock of Gran Tierra, as applicable.  Holders of
Goldstrike Exchangeable Shares should follow the instructions sent to them by the Goldstrike Trustee and holders of
Solana Exchangeable Shares should follow the instructions sent to them by the Solana Trustee in order to exercise
their respective voting rights.

What if I return a proxy card or otherwise vote but do not make specific choices?

Stockholder of Record; Shares Registered in Your Name

If you return a signed and dated proxy card or otherwise vote without marking voting selections, your shares will be
voted, as applicable, “For” the election of all seven nominees for director, “For” the advisory approval of executive
compensation, “For” the ratification of the selection of Deloitte LLP as our independent registered public accounting
firm for our fiscal year ending December 31, 2016, and “For” the approval of the change in the Company's state of
incorporation from the State of Nevada to the State of Delaware.  If any other matter is properly presented at the
annual meeting, your proxyholder (one of the individuals named on your proxy card) will vote your shares using his
best judgment.

Beneficial Owner; Shares Registered in the Name of a Broker or Bank
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If you are a beneficial owner of shares registered in the name of your broker, bank or other nominee, and you do not
provide the broker or other nominee that holds your shares with voting instructions, your broker or other nominee may
not vote your shares on any proposal other than Proposal 3 at the Annual Meeting. See “What are ‘broker non-votes’?”
below. We encourage you to provide voting instructions to the organization that holds your shares to ensure that your
vote is counted on all four proposals.

Holder of Exchangeable Shares

If you are a holder of Exchangeable Shares and you do not return a properly filled out voting election, or if you return
a signed and dated voting election without marking voting selections, your shares will not be voted.

4
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What happens if I do not vote?

Stockholder of Record; Shares Registered in Your Name

If you are a stockholder of record and do not vote by completing your proxy card, by telephone, over the internet or in
person at the annual meeting, your shares will not be voted.

Beneficial Owner; Shares Registered in the Name of a Broker or Bank

If you hold your shares in “street name,” you will receive instructions from your broker, bank or other nominee
describing how to vote your shares. If you do not instruct your broker, bank or other nominee how to vote your shares,
they may vote your shares as they decide as to each matter for which they have discretionary authority under the rules
of the NYSE MKT (“NYSE MKT”).

There are also non-discretionary matters for which brokers, banks and other nominees do not have discretionary
authority to vote unless they receive timely instructions from you. When a broker, bank or other nominee does not
have discretion to vote on a particular matter and you have not given timely instructions on how the broker, bank or
other nominee should vote your shares, a “broker non-vote” results. Although any broker non-vote would be counted as
present at the meeting for purposes of determining a quorum, it would be treated as not entitled to vote with respect to
non-discretionary matters.

If your shares are held in “street name” and you do not give voting instructions, pursuant to NYSE MKT Company
Guide Section 723, the record holder will not be permitted to vote your shares with respect to Proposals 1, 2 or 4. If
your shares are held in “street name” and you do not give voting instructions, the record holder will nevertheless be
entitled to vote your shares with respect to Proposal 3.

Abstentions occur when stockholders are present at the Annual Meeting but fail to vote or voluntarily withhold their
vote for any of the matters upon which the stockholders are voting.

Holder of Exchangeable Shares

If you are a holder of Exchangeable Shares and you do not return a properly filled out voting election, or if you return
a signed and dated voting election without marking voting selections, your shares will not be voted.

Who is paying for this proxy solicitation?

We will pay for the entire cost of soliciting proxies.  In addition to these proxy materials, our directors and employees
and Georgeson Shareholder Services may also solicit proxies in person, by telephone, or by other means of
communication.  Directors and employees will not be paid any additional compensation for soliciting proxies, but if
Georgeson Shareholder Services solicits proxies it will be paid a fee of approximately [_______].  We may also
reimburse brokerage firms, banks and other agents for the cost of forwarding proxy materials to beneficial owners.

What does it mean if I receive more than one Notice or more than one set of proxy materials?

If you receive more than one Notice or more than one set of proxy materials, your shares may be registered in more
than one name or in different accounts.  Please follow the voting instructions on the Notices or the instructions on the
proxy cards in the proxy materials to ensure that all of your shares are voted.

Can I change my vote after submitting my proxy?
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Stockholder of Record; Shares Registered in Your Name

Yes.  You can revoke your proxy at any time before the final vote at the annual meeting.  If you are the record holder
of your shares, you may revoke your proxy in any one of the following ways:

¯You may submit another properly completed proxy card with a later date, or vote again by telephone or on theinternet;

¯You may send a timely written notice that you are revoking your proxy to Gran Tierra’s Corporate Secretary at 200,150 -13th Avenue S.W., Calgary, Alberta, T2R 0V2, Canada; or

5
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¯You may attend the annual meeting and vote in person.  Simply attending the annual meeting will not, by itself,revoke your proxy.

Your most current proxy card or telephone or internet proxy is the one that is counted.

Beneficial Owner; Shares Registered in the Name of a Broker or Bank

If your shares are held by your broker or bank as a nominee or agent, you should follow the instructions provided by
your broker or bank.

Holder of Exchangeable Shares

If you are a holder of Goldstrike Exchangeable Shares, you should follow the instructions provided by the Goldstrike
Trustee with respect to the Goldstrike Exchangeable Shares you hold, and if you are a holder of Solana Exchangeable
Shares, you should follow the instructions provided by the Solana Trustee with respect to the Solana Exchangeable
Shares you hold.

When are stockholder proposals due for next year’s annual meeting?

Stockholders who desire to present proposals at the 2017 annual meeting of stockholders and to have proposals
included in our proxy materials pursuant to Rule 14a-8 under the Exchange Act must submit their proposals to us at
our principal executive offices (to the Corporate Secretary at 200, 150-13th Avenue S.W., Calgary, Alberta, T2R 0V2,
Canada), not later than the close of business on January 11, 2017. If the date of the 2017 annual meeting is changed by
more than 30 days from the date of the 2016 annual meeting, the deadline for submitting proposals is a reasonable
time before we begin to print and mail the proxy materials for our 2017 Annual Meeting.

Our Bylaws provide that stockholders may nominate persons for election to the Board of Directors or bring any other
business before the stockholders (other than matters properly brought under Rule 14a-8) at the 2017 annual meeting of
stockholders only by sending to our Corporate Secretary a notice containing the information required by our Bylaws
no earlier than the close of business on March 25, 2017 and no later than the close of business on April 24, 2017. If we
schedule our 2017 annual meeting to a date that is more than 30 days before or 60 days after June 23, 2017, then such
notice must be given no earlier than the close of business 90 days, and no later than the close of business 60 days,
before the rescheduled meeting, or notice must be given within 10 days following the date public notice of the
rescheduled meeting is given by us. Detailed information about how to make stockholder proposals or nominations for
our annual meetings of stockholders can be found in our Bylaws.

How are votes counted?

Votes will be counted by the inspector of election appointed for the annual meeting, who will separately count, for the
proposal to elect directors, votes “For,” “Against” and broker non-votes; and, with respect to other proposals, votes “For”
and “Against,” abstentions and, if applicable, broker non-votes.  Broker non-votes have no effect and will not be
counted towards the vote total for any proposal.

What are “broker non-votes”?

As discussed above, when a beneficial owner of shares held in “street name” does not give instructions to the broker or
nominee holding the shares as to how to vote on matters deemed by the NYSE MKT to be “non-routine,” the broker or
nominee cannot vote the shares. These unvoted shares are counted as “broker non-votes.”

How many votes are needed to approve each proposal?
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¯

Proposal No. 1, the election of directors: our bylaws provide for a majority voting standard for the election of
directors in uncontested elections, which is generally defined as an election in which the number of nominees does
not exceed the number of directors to be elected at the meeting. Because this is an uncontested election, each director
shall be elected by the vote of a majority of the votes cast at a meeting of stockholders at which a quorum is present.
A "majority of the votes cast" means that the number of shares voted "For" a director nominee must exceed the
number of votes cast "Against" that director nominee. For these purposes, abstentions and broker non-votes will not
count as a vote "For" or "Against" a nominee's election and will have no effect in determining whether a director
nominee has received a majority of the votes cast. If an incumbent director is not elected by a majority of the votes
cast, the incumbent director must promptly tender his or her resignation to the Board. The Nominating and Corporate
Governance Committee will make a recommendation to the Board on whether to accept or reject thellspacing="0"
width="100%">

01/02/2018

03/29/2018

$170.89

$144.29

$147.38

04/02/2018 06/29/2018 $158.92 $134.61 $135.67

07/02/2018 09/28/2018 $156.38 $132.02 $152.49

10/01/2018* 10/18/2018* $158.22 $135.80 $135.80

* As of the date of this final terms supplement available information for the fourth calendar quarter of 2018 includes
data for the period from October 1, 2018 through October 18, 2018. Accordingly, the “Quarterly High,” “Quarterly Low”
and “Quarterly Close” data indicated are for this shortened period only and do not reflect complete data for the fourth
calendar quarter of 2018.

The graph below illustrates the performance of Caterpillar's common stock for the period indicated, based on
information from Bloomberg. The solid line represents the trigger price and coupon barrier of $90.61, which is equal
to 69.00% of the closing price on October 19, 2018. Past performance of the underlying equity is not indicative of
the future performance of the underlying equity.

Supplemental Plan of Distribution (Conflicts of Interest); Secondary Markets (if any)
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We have agreed to sell to UBS Securities LLC and UBS Securities LLC has agreed to purchase, all of the Securities at
the issue price to the public less the underwriting discount indicated on the cover of this final terms supplement, the
document filed pursuant to Rule 424(b) containing the final pricing terms of the Securities. UBS Securities LLC has
agreed to resell all of the Securities to UBS Financial Services Inc. at a discount from the issue price to the public
equal to the underwriting discount indicated on the cover of this final terms supplement.

Conflicts of Interest - Each of UBS Securities LLC and UBS Financial Services Inc. is an affiliate of UBS and, as
such, has a "conflict of interest" in this offering within the meaning of FINRA Rule 5121. In addition, UBS will
receive the net proceeds (excluding the underwriting discount) from the initial public offering of the Securities and,
thus creates an additional conflict of interest within the meaning of FINRA Rule 5121. Consequently, the offering is
being conducted in compliance with the provisions of Rule 5121. Neither UBS Securities LLC nor UBS Financial
Services Inc. is permitted to sell Securities in the offering to an account over which it exercises discretionary authority
without the prior specific written approval of the account holder.

UBS Securities LLC and its affiliates may offer to buy or sell the Securities in the secondary market (if any) at
prices greater than UBS’ internal valuation - The value of the Securities at any time will vary based on many
factors that cannot be predicted. However, the price (not including UBS Securities LLC’s or any affiliate’s customary
bid-ask spreads) at which UBS Securities LLC or any affiliate would offer to buy or sell the Securities immediately
after the trade date in the secondary market is expected to exceed the estimated initial value of the Securities as
determined by reference to our internal pricing models. The amount of the excess will decline to zero on a straight line
basis over a period ending no later than 1 month after the trade date, provided that UBS Securities LLC may shorten
the period based on various factors, including the magnitude of purchases and other negotiated provisions with selling
agents. Notwithstanding the foregoing, UBS Securities LLC and its affiliates are not required to make a market for the
Securities and may stop making a market at any time. For more information about secondary market offers and the
estimated initial value of the Securities, see “Key Risks - Fair value considerations” and “Key Risks - Limited or no
secondary market and secondary market price considerations” in this final terms supplement.

Prohibition of Sales to EEA Retail Investors — The Securities are not intended to be offered, sold or otherwise made
available to and should not be offered, sold or otherwise made available to any retail investor in the European
Economic Area (“EEA”). For these purposes, a retail investor means a person who is one (or more) of: (i) a retail client
as defined in point (11) of Article 4(1) of Directive 2014/65/EU, as amended (“MiFID II”); (ii) a customer within the
meaning of Directive 2002/92/EC, as amended, where that customer would not qualify as a professional client as
defined in point (10) of Article 4(1) of MiFID II; or (iii) not a qualified investor as defined in Directive 2003/71/EC,
as amended. Consequently no key information document required by Regulation (EU) No 1286/2014 (as amended, the
“PRIIPs Regulation”) for offering or selling the Securities or otherwise making them available to retail investors in the
EEA has been prepared and therefore offering or selling the Securities or otherwise making them available to any
retail investor in the EEA may be unlawful under the PRIIPs Regulation.

Validity of the Securities

In the opinion of Cadwalader, Wickersham & Taft LLP, as special counsel to the issuer, when the Securities offered
by this final terms supplement have been executed and issued by the issuer and authenticated by the trustee pursuant
to the indenture and delivered, paid for and sold as contemplated herein, the Securities will be valid and binding
obligations of the issuer, enforceable against the issuer in accordance with their terms, subject to applicable
bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium, receivership or other laws relating to or
affecting creditors’ rights generally, and to general principles of equity (regardless of whether enforcement is sought in
a proceeding at law or in equity). This opinion is given as of the date hereof and is limited to the laws of the State of
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New York. Insofar as this opinion involves matters governed by Swiss law, Cadwalader, Wickersham & Taft LLP has
assumed, without independent inquiry or investigation, the validity of the matters opined on by Homburger AG, Swiss
legal counsel for the issuer, in its opinion dated June 20, 2017 filed with the Securities and Exchange Commission as
an exhibit to a Current Report on Form 6-K on June 20, 2017. In addition, this opinion is subject to customary
assumptions about the trustee’s authorization, execution and delivery of the indenture and, with respect to the
Securities, authentication of the Securities and the genuineness of signatures and certain factual matters, all as stated
in the opinion of Cadwalader, Wickersham & Taft LLP dated June 15, 2015 filed with the Securities and Exchange
Commission as an exhibit to a Current Report on Form 6-K on June 15, 2015.
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