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ABRAXAS PETROLEUM CORPORATION
18803 Meisner Drive

San Antonio, Texas 78258
(210) 490-4788

April 1, 2011

Dear Stockholders:

You are invited to attend the 2011 Annual Meeting of Stockholders of Abraxas Petroleum Corporation to be held on
Thursday, May 5, 2011, at 10:00 a.m., local time, at the Petroleum Club of San Antonio located at 8620 N. New
Braunfels, Suite 700, San Antonio, Texas 78217.  We hope that you will be able to attend the meeting.  Matters on
which action will be taken at the meeting are explained in detail in the notice and proxy statement following this letter.

Whether or not you expect to attend the annual meeting, it is important that you vote your shares.  We are offering
multiple options for voting your shares.  All holders may vote their shares by mail or written ballot at the annual
meeting.  If you are a beneficial holder, you may also vote your shares by telephone or the Internet using the
instructions on each proxy card.  In order to vote your shares by mail, please mark, sign, and date the enclosed proxy
and return it promptly in the enclosed envelope.

Thank you for your continued support of Abraxas Petroleum Corporation.

Robert L.G. Watson
Chairman of the Board, President,
and Chief Executive Officer
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ABRAXAS PETROLEUM CORPORATION
18803 Meisner Drive

San Antonio, Texas 78258

(210) 490-4788

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD MAY 5, 2011

To the Stockholders of Abraxas Petroleum Corporation:

NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders of Abraxas Petroleum Corporation (“Abraxas”)
will be held at the Petroleum Club of San Antonio located at 8620 N. New Braunfels, Suite 700, San Antonio, Texas
78217, on Thursday, May 5, 2011, at 10:00 a.m., local time, for the following purposes:

(1)To elect as directors to the Abraxas Board of Directors the three nominees named below for a term of three years:

�  C. Scott Bartlett, Jr.

�  Ralph F. Cox

�  Dennis E. Logue

(2)To ratify the appointment of BDO USA, LLP as Abraxas’ independent registered public accounting firm for the
year ending December 31, 2011;

(3) To approve, by advisory vote, a resolution on executive compensation;

(4) To recommend, by advisory vote, the frequency of future advisory votes on executive compensation; and

(5)To transact any other business that has been properly brought before the meeting in accordance with the
provisions of the Company’s Amended and Restated Bylaws.

Our Board recommends that you vote FOR Proposals 1, 2 and 3 and for three (3) years for Proposal 4.

We invite you to attend the annual meeting in person.  Whether or not you expect to attend the annual meeting, we
urge you to mark, sign, date, and return the enclosed proxy card as soon as possible in the enclosed envelope.  If you
are a beneficial holder, you may also vote your shares by telephone or the Internet using the instructions on each
proxy card.  You may revoke your proxy at any time prior to the annual meeting, and, if you attend the annual
meeting, you may vote your shares of Abraxas common stock in person.

The Board of Directors has fixed the close of business on March 28, 2011 as the record date for the determination of
the stockholders entitled to notice of and to vote at the annual meeting and any adjournment thereof.

By Order of the Board of Directors

Stephen T. Wendel
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SECRETARY

San Antonio, Texas
April 1, 2011

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholders to be held
May 5, 2011

This proxy statement and our 2010 Annual Report on Form 10-K are available at www.abraxaspetroleum.com/proxy,
which does not have “cookies” that identify visitors to the site.
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ABRAXAS PETROLEUM CORPORATION

18803 Meisner Drive
San Antonio, Texas 78258

(210) 490-4788

PROXY STATEMENT

_______________________

The Board of Directors of Abraxas Petroleum Corporation is soliciting proxies to vote shares of common stock at the
2011 Annual Meeting of Stockholders to be held at 10:00 a.m., local time, on Thursday, May 5, 2011, at the
Petroleum Club of San Antonio, located at 8620 N. New Braunfels, Suite 700, San Antonio, Texas 78217, and at any
adjournment thereof.  This proxy statement and the accompanying proxy are first being mailed to stockholders on or
about April 1, 2011.  For ten days prior to the annual meeting, a complete list of stockholders entitled to vote at the
annual meeting will be available for examination by any stockholder for any purpose relevant to the annual meeting
during regular business hours at Abraxas’ executive offices, located at the address set forth above.

Record Date; Shares Entitled To Vote; Quorum

The Board of Directors has fixed the close of business on March 28, 2011 as the record date for Abraxas stockholders
entitled to notice of and to vote at the annual meeting.  Only holders of common stock as of the record date are
entitled to vote at the annual meeting.  As of the record date, there were 91,670,093 shares of Abraxas common stock
outstanding, which were held by approximately 1,197 holders of record.  Stockholders are entitled to one vote for each
share of Abraxas common stock held as of the record date.

The holders of a majority of the outstanding shares of Abraxas common stock issued and entitled to vote at the annual
meeting must be present in person or by proxy to establish a quorum for business to be conducted at the annual
meeting.  Abstentions and “broker non-votes” are treated as shares that are present and entitled to vote for purposes of
determining the presence of a quorum.

If you own shares through a bank or broker in street name, you may instruct your bank or broker how to vote your
shares.  A “broker non-vote” occurs when you fail to provide your bank or broker with voting instructions and the bank
or broker does not have the discretionary authority to vote your shares on a particular proposal because the proposal is
not a routine matter under New York Stock Exchange rules.  Proposal 1 (election of directors) is not considered a
routine matter under New York Stock Exchange rules, so your bank or broker will not have discretionary authority to
vote your shares held in street name on that item.  A broker non-vote may also occur if your broker fails to vote your
shares for any reason.  Proposal 2 (ratification of the appointment of our independent registered public accounting
firm) is considered a routine matter under New York Stock Exchange rules, so your bank or broker will have
discretionary authority to vote your shares held in street name on that item.  Proposals 3 (say on pay) and 4 (frequency
of say on pay) are advisory matters and your bank or broker does not have discretionary authority to vote your shares
held in street name on those items.

Important Information Regarding Voting Instructions:  Under the rules of the New York Stock Exchange, if you own
shares in “street name” through a broker and do not vote, your broker may not vote your shares on proposals determined
to be “non-routine.”  In such cases, the absence of voting instructions results in a “broker non-vote.”  Broker non-voted
shares count toward achieving a quorum requirement for the annual meeting, but they do not affect the determination
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of whether the non-routine matter is approved or rejected.  The proposal to ratify the appointment of BDO USA, LLP
as our independent registered public accounting firm is the only matter in this proxy statement considered to be a
routine matter for which brokers will be permitted to vote on behalf of their clients if no voting instructions are
furnished.  Since Proposals 1, 3 and 4 are non-routine matters, broker non-voted shares will not count as votes cast to
affect the determination of whether they are approved or rejected.  Therefore, it is important that you provide voting
instructions to your broker.

1
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Votes Required

The votes required for each proposal is as follows:

Election of Directors.  The nominees for director who receive the most votes will be elected.  Therefore, if you do not
vote for a particular nominee or you indicate “withhold authority to vote” for a particular nominee on your proxy card,
your abstention will have no effect on the election of directors. To be elected, each director must receive a majority of
the votes cast (the number of shares voted “for” a director nominee must exceed the number of votes cast “against” that
nominee) at the meeting.  Non-votes are not considered votes cast “for” or “against” this proposal and will have no effect
on the approval to elect directors.

Appointment of Independent Registered Public Accounting Firm.  The proposal to ratify the appointment of Abraxas’
independent registered public accounting firm must receive the affirmative vote of the holders of a majority of the
total votes cast on the proposal.  Therefore, abstentions will have the same legal effect as a vote against the
proposal.  Since this proposal is considered a “routine” matter, brokers will be permitted to vote on behalf of their
clients, if no voting instructions are furnished.

Advisory Vote on Executive Compensation.  The proposal to approve the compensation of Abraxas’ executive officers
is an advisory vote and must receive the affirmative vote of the holders of a majority of the total votes cast on the
proposal.  Non-votes are not considered votes cast “for” or “against” this proposal and will have no effect.

Frequency of Future Advisory Votes on Executive Compensation.  The proposal to select the frequency of future
advisory votes to approve the compensation of Abraxas’ executive officers is an advisory vote and must receive the
affirmative vote of the holders of a majority of the total votes cast on the proposal.  Non-votes are not considered
votes cast on this proposal and will have no effect.

Voting of Proxies

Votes cast in person or by proxy at the annual meeting will be tabulated at the annual meeting.  All valid, unrevoked
proxies will be voted as directed.  In the absence of instructions to the contrary, properly executed proxies will be
voted in favor of each of the proposals listed in the notice of annual meeting and for the election of the nominees for
director set forth herein.

If any matters other than those addressed on the proxy card are properly presented for action at the annual meeting, the
persons named in the proxy will have the discretion to vote on those matters in their best judgment, unless
authorization is withheld.

Many of our stockholders hold their shares through a stockbroker, bank or other nominee rather than directly in their
own names. As summarized below, there are some distinctions between shares held of record and those owned
beneficially.

Stockholder of Record.  If your shares are registered directly in your name or with our transfer agent, American Stock
Transfer & Trust Company, you are considered the stockholder of record with respect to those shares and these proxy
materials are being sent directly to you by us.  As a stockholder of record, you have the right to grant your voting
proxy directly to us or to vote in person at the annual meeting. We have enclosed a proxy card for your use.

Beneficial Holder.  If your shares are held in a brokerage account or by a bank or other nominee, you are considered
the beneficial owner of the shares held in street name, and these proxy materials are being forwarded to you by your
broker, bank or other nominee who is considered the stockholder of record with respect to those shares. As the
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beneficial owner, you have the right to direct your broker on how to vote and are also invited to attend the meeting.
However, since you are not the stockholder of record, you may not vote these shares in person at the meeting. Your
broker, bank or other nominee has enclosed a proxy card for your use.

2
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How To Vote By Proxy; Revocability of Proxies

To vote by proxy, you must mark, sign, date, and return the proxy card in the enclosed envelope.  If you are a
beneficial holder, you may also vote your shares by telephone or the Internet using the instructions on each proxy
card.  Any Abraxas stockholder who delivers a properly executed proxy may revoke the proxy at any time before it is
voted.  Proxies may be revoked by:

�  delivering a written revocation of the proxy to the Abraxas Secretary before the annual meeting;

�  submitting a later-dated proxy by mail, telephone or the Internet; or

�  appearing at the annual meeting and voting in person.

Attendance at the annual meeting will not, in and of itself, constitute revocation of a proxy.  An Abraxas stockholder
whose shares are held in the name of its broker, bank or other nominee must bring a legal proxy from its broker, bank
or other nominee to the meeting in order to vote in person.

Deadline for Voting by Proxy

In order to be counted, votes cast by proxy must be received prior to the annual meeting.

Solicitation of Proxies

Proxies will be solicited by mail.  Proxies may also be solicited personally, or by telephone, fax, or other means by the
directors, officers and employees of Abraxas.  Directors, officers and employees soliciting proxies will receive no
extra compensation, but may be reimbursed for related out-of-pocket expenses.  In addition to solicitation by mail,
Abraxas will make arrangements with brokerage houses and other custodians, nominees, and fiduciaries to send the
proxy materials to beneficial owners.  Abraxas will, upon request, reimburse these brokerage houses, custodians, and
other persons for their reasonable out-of-pocket expenses in doing so.  Abraxas will pay the cost of solicitation of
proxies.

Important Information Regarding Delivery of Proxy Material

The Securities and Exchange Commission has adopted rules regarding how companies must provide proxy materials
to their stockholders.  These rules are often referred to as “notice and access,” under which a company may select either
of the following options for making proxy materials available to its stockholders:

�  the full set delivery option; or
�  the notice only option.

A company may use a single method for all of its stockholders, or use full set delivery for some while adopting the
notice only option for others.

Full Set Delivery Option
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Under the full set delivery option, a company delivers all proxy material to its stockholders by mail as it would have
done prior to the change in the rules.  In addition to delivery of proxy materials to stockholders, the company must
post all proxy materials on a publicly-accessible website and provide information to stockholders about how to access
the website.

In connection with its 2011 Annual Meeting of Stockholders, Abraxas has elected to use the full set delivery
option.  Accordingly, you should have received Abraxas’ proxy materials by mail.  These proxy materials include the
Notice of Annual Meeting of Stockholders, proxy statement, proxy card and Annual Report on Form
10-K.  Additionally, Abraxas has posted these materials at www.abraxaspetroleum.com/proxy.

3
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Notice Only Option

Under the notice only option, a company must post all proxy materials on a publicly-accessible website.  Instead of
delivering proxy materials to its stockholders, the company instead delivers a “Notice of Internet Availability of Proxy
Material.”  The notice includes, among other matters:

�  information regarding the date and time of the annual meeting of stockholders as well as the items to be considered
at the meeting;

�  information regarding the website where the proxy materials are posted; and
�  various means by which a stockholder can request paper or e-mail copies of the proxy materials.

If a stockholder requests paper copies of the proxy materials, these materials must be sent to the stockholder within
three business days and by first class mail.

Abraxas May Use the Notice Only Option in the Future

Although Abraxas elected to use the full set delivery option in connection with the 2011 Annual Meeting of
Stockholders, it may choose to use the notice only option in the future.  By reducing the amount of materials that a
company needs to print and mail, the notice only option provides an opportunity for costs savings as well as
conservation of paper products.  Many companies that have used the notice only option have also experienced a lower
participation rate resulting in fewer stockholders voting at the annual meeting.  Abraxas plans to evaluate the future
possible cost savings as well as the possible impact on stockholder participation as it considers future use of the notice
only option.

Householding

The Securities and Exchange Commission has adopted rules that permit companies and intermediaries (e.g. brokers)
to satisfy the delivery requirements for proxy materials with respect to two or more stockholders sharing the same
address by delivering a single set of proxy materials.  This process, which is commonly referred to as “householding,”
potentially results in extra convenience for stockholders, cost savings for companies and conservation of paper
products.

If, at any time, you no longer wish to participate in “householding” and would prefer to receive a separate set of proxy
materials, you may:

�  Send a written request to Investor Relations, Abraxas Petroleum Corporation, 18803 Meisner Drive, San Antonio,
Texas 78258, if you are a stockholder of record; or

�  Notify your broker, if you hold your shares in street name.

4
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PROPOSAL ONE

Election of Directors

Abraxas’ Articles of Incorporation divide the Board of Directors into three classes of directors serving staggered
three-year terms, with one class to be elected at each annual meeting.   At this year’s meeting, three Class II directors
are to be elected for a term of three years to hold office until the expiration of their term in 2014, or until a successor
has been elected and duly qualified.  The nominees for Class II directors are C. Scott Bartlett, Jr., Ralph F. Cox and
Dennis E. Logue.

Assuming the presence of a quorum, the nominees for director who receive the most votes will be elected.  The
enclosed proxy card provides a means for stockholders to vote for or to withhold authority to vote for the nominees
for director.  If a stockholder executes and returns a proxy, but does not specify how the shares represented by such
stockholder’s proxy are to be voted, such shares will be voted FOR the election of the nominees for director.  In
determining whether this item has received the required number of affirmative votes, abstentions will have no
effect.  Non-votes are not considered votes cast “for” or “against” this proposal at the annual meeting and will have no
effect on the approval to elect directors.

The Board of Directors recommends a vote “FOR” the election of the nominees to the Board of Directors.

Board of Directors and Executive Officers

The following table sets forth the names, ages, and positions of the executive officers and directors of Abraxas.  The
term of the Class I directors expires in 2012, the term of the Class II directors expires in 2011 and the term of the
Class III directors expires in 2013.

Name and Municipality of Residence Age Office Class
Robert L.G. Watson
San Antonio, Texas 60

Chairman of the Board, President
and Chief Executive Officer III

C. Scott Bartlett, Jr.
Richmond Hill, Georgia 77 Director II
Franklin A. Burke (1)
Doyleston, Pennsylvania 77 Director I
Harold D. Carter
Dallas, Texas 72 Director III
Ralph F. Cox
Fort Worth, Texas 78 Director II
Dennis E. Logue
Enfield, New Hampshire 67 Director II
Brian L. Melton
Overland Park, Missouri 41 Director III
Paul A. Powell, Jr.
Roanoke, Virginia 65 Director I
Edward P. Russell
Stilwell, Kansas 47 Director III
Chris E. Williford
San Antonio, Texas 59

Executive Vice President, Chief
Financial Officer and Treasurer —

Lee T. Billingsley
San Antonio, Texas 58 Vice President – Exploration —
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William H. Wallace
Blanco, Texas 53 Vice President – Operations —
Stephen T. Wendel
San Antonio, Texas 61

Vice President – Land & Marketing
and Corporate Secretary —

Barbara M. Stuckey
San Antonio, Texas 42

Vice President – Corporate Finance
and Assistant Secretary —

(1) Mr. Burke will be retiring from the Abraxas Board of Directors at the end of his term in 2012.  At that time, Mr.
Burke will be appointed a director emeritus of Abraxas.

5
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Executive Officers

Robert L.G. Watson has served as Chairman of the Board, President, Chief Executive Officer and a director of
Abraxas since 1977.  Mr. Watson currently serves on the board of managers of Blue Eagle Energy, LLC, a joint
venture between Abraxas and Rock Oil Company, LLC, to develop the Eagle Ford Shale play in South Texas. From
January 2003 to July 2009, Mr. Watson served as Chairman of the Board, Chief Executive Officer and director of
Grey Wolf Exploration Inc., which we refer to as Grey Wolf, an oil and gas exploration and production company and
which was, until February 2005, a wholly-owned subsidiary of Abraxas.  From May 1996 to January 2003, Mr.
Watson served as President, Chairman of the Board and a director of Grey Wolf Exploration, Inc., a former
wholly-owned subsidiary of Abraxas, which we refer to as Old Grey Wolf, the capital stock of which was sold by
Abraxas in January 2003.  From November 1996 to January 2003, Mr. Watson was Chairman of the Board, President
and a director of Canadian Abraxas Petroleum Limited, which we refer to as Canadian Abraxas, a former
wholly-owned Canadian subsidiary of Abraxas, the capital stock of which was sold by Abraxas in January
2003.  Prior to forming Abraxas, Mr. Watson held petroleum engineering positions with Tesoro Petroleum
Corporation and DeGolyer and MacNaughton.  Mr. Watson received a Bachelor of Science degree in Mechanical
Engineering from Southern Methodist University in 1972 and a Master of Business Administration degree from the
University of Texas at San Antonio in 1974.

Chris E. Williford was elected Vice President, Treasurer and Chief Financial Officer of Abraxas in January 1993 and
as Executive Vice President and a director of Abraxas in May 1993.  Mr. Williford resigned as a director of Abraxas
in December 1999.  From November 1996 to January 2003, Mr. Williford was Vice President and Assistant Secretary
of Canadian Abraxas and Vice President of Old Grey Wolf.  Prior to joining Abraxas, Mr. Williford was Chief
Financial Officer of American Natural Energy Corporation and President of Clark Resources Corp.  Mr. Williford
received a Bachelor of Science degree in Business Administration from Pittsburg State University in 1973.

Lee T. Billingsley has served as Vice President – Exploration since 1998.  Dr. Billingsley founded Sandia Oil & Gas
Corp. in 1983 and served as its President until Sandia merged into Abraxas in 1998.  Prior to forming Sandia, Dr.
Billingsley worked for Tenneco Oil Company and American Quasar Petroleum.  Dr. Billingsley served as President of
the American Association of Petroleum Geologists (AAPG) for the 2006-2007 term. Dr. Billingsley holds three
degrees in Geology, Bachelor of Science and Doctorate from Texas A&M University and Master of Science from
Colorado School of Mines.

William H. Wallace has served as Vice President – Operations since 2000.  Mr. Wallace served as Abraxas’
Superintendent/Senior Operations Engineer, from 1995 to 2000.  Prior to joining Abraxas, Mr. Wallace worked for
Dorchester Gas Producing Company and Parker and Parsley.  Mr. Wallace received a Bachelor of Science degree in
Petroleum Engineering from Texas Tech University in 1981.

Stephen T. Wendel has served as Vice President - Land and Marketing since 1990 and as Corporate Secretary since
1988.  Mr. Wendel served as Abraxas’ Manager of Joint Interests and Natural Gas Contracts, from 1982 to 1990.  Prior
to joining Abraxas, Mr. Wendel held accounting, auditing and marketing positions with Tenneco Oil Company and
Tesoro Petroleum Corporation.  Mr. Wendel also serves as a director of the Corporation Board and the Development
Board of Texas Lutheran University.  Mr. Wendel received a Bachelor of Business Administration degree in
Accounting from Texas Lutheran University in 1971.

Barbara M. Stuckey has served as Vice President – Corporate Finance and Assistant Secretary since 2007.  Ms. Stuckey
joined Abraxas in 1997 and has held positions in investor relations, corporate finance, land and marketing.  Prior to
joining Abraxas, Ms. Stuckey was a paralegal and a flight instructor.  Ms. Stuckey received a Bachelor of Arts degree
from the University of Texas at San Antonio in 1991 and a Master of Business Administration degree from the
Bordeaux Business School in 2004.

Edgar Filing: ABRAXAS PETROLEUM CORP - Form DEF 14A

15



6

Edgar Filing: ABRAXAS PETROLEUM CORP - Form DEF 14A

16



Director Nominees

C. Scott Bartlett, Jr., a director of Abraxas since December 1999, has over 50 years of commercial banking
experience, the most recent being with National Westminster Bank USA (prior to being acquired by Bank of
America), ultimately serving as Executive Vice President, Senior Lending Officer and Chairman of the Credit Policy
Committee.  Mr. Bartlett previously served as a director of NVR, Inc., a publicly-traded, nationwide home builder,
from 1993 to 2009, and where he also served on the audit committee for 15 years.  Mr. Bartlett attended Princeton
University, and has a certificate in Advanced Management from Pennsylvania State University.

Ralph F. Cox, a director of Abraxas since December 1999, has over 50 years of oil and gas industry experience, over
30 of which was with Atlantic Richfield Company (ARCO).  Mr. Cox retired from ARCO in 1985 after serving as
Vice Chairman.  Mr. Cox then joined Union Pacific Resources, retiring in 1989 as President and Chief Operating
Officer.  Mr. Cox then joined Greenhill Petroleum Corporation as President until leaving in 1994 to pursue a
consulting business.  Mr. Cox currently serves on the board of CH2M Hill Companies, an engineering and
construction firm, and as a trustee for Fidelity Mutual Funds.  Mr. Cox also serves as a director of Validus
International, a company specializing in oil field drilling tools, and as a director of E-T Energy Ltd., a Canadian oil
sands extraction company.  Mr. Cox previously served as a director of Abraxas General Partner, LLC, the general
partner of Abraxas Energy Partners, L.P., as a director of World GTL Inc., a gas-to-liquids production facility, and as
an advisory director of Impact Petroleum, an oil and gas exploration and production company.  Mr. Cox received
Bachelor of Science degrees in Petroleum Engineering and Mechanical Engineering from Texas A&M University in
1954 and completed advanced studies at Emory University.

Dennis E. Logue, a director of Abraxas since April 2003, has served as Chairman of the Board of Directors of
Ledyard Financial Group, the holding company for Ledyard National Bank, since August 2005.  Mr. Logue served as
Dean and Fred E. Brown Chair at the Michael F. Price College of Business at the University of Oklahoma from 2001
through September 2005.  Prior to joining Price College, Mr. Logue was the Steven Roth Professor at the Amos Tuck
School at Dartmouth College where he had been since 1974.  Mr. Logue has served as a director of Waddell & Reed
Financial, Inc., a publicly-traded, national financial services organization, since 2002 and Duckwall-ALCO Stores,
Inc., a publicly-traded, general merchandise retailer serving smaller, hometown communities, since 2005.  Mr. Logue
also serves on the board of Hypertherm, a privately-owned company specializing in plasma cutting tools and
technology, and as a Trustee for the Montshire Museum of Science and Crossroads Academy.  Mr. Logue holds
degrees from Fordham College, Rutgers, and Cornell University.

Directors with Terms Expiring in 2012 and 2013

Franklin A. Burke, a director of Abraxas since June 1992, has served as President and Chief Executive Officer of
Burke, Lawton, Brewer & Burke, a securities brokerage firm, since 1964, as President of Venture Securities
Corporation, since 1971, and as President, Director of Research and Portfolio Management of BLB&B Advisors,
LLC, since 2006.  Mr. Burke also serves as Trustee and Treasurer of The Williamson Free School of Mechanical
Trades.  Mr. Burke currently serves as a director of Starkey Chemical Process Company and as a director and
President of Omega Institute, an allied health post-secondary school.  Mr. Burke received a Bachelor of Science
degree in Business Administration from Kansas State University in 1955, a Masters degree in Finance from University
of Colorado in 1960 and studied at the graduate level at the London School of Economics from 1962 to 1963.

Harold D. Carter, a director of Abraxas since October 2003, has over 40 years of oil and gas industry experience and
has been an independent consultant since 1990.  Prior to consulting, Mr. Carter served as Executive Vice President of
Pacific Enterprises Oil Company (USA).  Before that, Mr. Carter was associated for 20 years with Sabine
Corporation, ultimately serving as President and Chief Operating Officer from 1986 to 1989.  Mr. Carter has served as
a director of Brigham Exploration Company, a publicly-traded oil and gas company, since 1998 and Longview Energy
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Company, a privately-owned oil and gas exploration and production company, since 1999.  Mr. Carter also serves as
Vice Chairman of the Board of Trustees for the Texas Scottish Rite Hospital for Children.  Mr. Carter previously
served as a director of Abraxas from 1996 to 1999 and as an advisory director from 1999 to October 2003, and as a
director of Energy Partners. Ltd, a publicly-traded oil and gas exploration and production company, from 2000 to
2009. Mr. Carter received a Bachelor of Business Administration degree in Petroleum Land Management from the
University of Texas and completed the Program for Management Development at the Harvard University Business
School.

7
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Brian L. Melton, a director of Abraxas since October 2009, has served as Vice President of Corporate Strategy of
Inergy, L.P. (NYSE:NRGY), a publicly-traded master limited partnership that specializes in retail propane distribution
and midstream natural gas and natural gas liquids storage facilities, since September 2008. Prior to joining Inergy, Mr.
Melton was a Director in the Energy Corporate Investment Banking groups of Wachovia Securities and A.G.
Edwards, prior to its merger with Wachovia in October of 2007.  Mr. Melton joined A.G. Edwards in July 2000 and
was a senior member of the energy corporate finance team. From November 1995 until July 2000, Mr. Melton served
as Director of Finance & Corporate Planning with TransMontaigne Inc., a downstream refined products supply,
transportation and logistics company.  Mr. Melton previously served as a director of Abraxas General Partner, LLC,
the general partner of Abraxas Energy Partners, L.P.  Mr. Melton received a Bachelor of Science degree in
Management and a Master of Business Administration degree from Arkansas State University.

Paul A. Powell, Jr., a director of Abraxas since August 2005, has served as Vice President and director of Mechanical
Development Co., Inc. a maker of precision production machine parts, since 1984.  Mr. Powell is a managing partner
of Claytor Equity Partners, Cortland Partners, JWM Partners, Emory Partners and Burnett Partners.  Mr. Powell is
also manager of Westpoint (2002) LLC, Westpoint (2002) General Limited Partnership and WMP Properties LLC,
and co-manager of Emisshield, LLC.  Mr. Powell currently serves on the board of trustees of Emory & Henry College
and as trustee for numerous charitable trusts.  Mr. Powell previously served as a director of Abraxas from 1987 to
1999 and as an advisory director from 1999 to August 2005, in addition to previously serving on the board of the Blue
Ridge Mountain Council and Boy Scouts of America.  Mr. Powell attended Emory & Henry College and graduated
from National Business College with a degree in Accounting.

Edward P. Russell, a director of Abraxas since October 2009, has served as President of Tortoise Capital Resources
Corp. since April 2007. Prior to joining Tortoise Capital Advisors, Mr. Russell was a Managing Director at Stifel,
Nicolaus & Company, Inc. where he headed the Energy and Power group. Prior to Stifel, Mr. Russell served more
than 15 years as an investment banker at Pauli & Company, Inc. and Arch Capital, LLC. Mr. Russell also serves as a
director of VantaCore Partners, a private partnership specializing in aggregates. Mr. Russell previously served as a
director of Abraxas General Partner, LLC, the general partner of Abraxas Energy Partners, L.P., and Quest Midstream
Partners, L.P., a privately-owned partnership.

Robert L.G. Watson, Abraxas’ Chairman of the Board, President and Chief Executive Officer, is a Class III director
with a term expiring in 2013.

Composition of the Board of Directors

The Company believes that its Board as a whole should encompass a range of talent, skill, diversity, experience and
expertise enabling it to provide sound guidance with respect to the Company’s operations and business goals.  In
addition to considering a candidate’s background and accomplishments, candidates are reviewed in the context of the
current composition of the Board and the evolving needs of the Company.  The Company’s policy is to have at least a
majority of its directors qualify as “independent” as determined in accordance with the listing standards of The
NASDAQ Stock Market and Rule 10A-3 of the Exchange Act.  The Nominating and Corporate Governance
Committee identifies candidates for election to the Board of Directors and reviews their skills, characteristics and
experience, and recommends nominees for director to the Board for approval.

The Nominating and Corporate Governance Committee seeks directors with strong reputations and experience in
areas relevant to the strategy and operations of the Company, particularly in the oil and gas industry and complex
business and financial dealings.  Each of the nominees for election as a director at the annual meeting and each of the
Company’s current directors holds or has held senior executive positions in either the oil and gas industry or in the
financial / banking community.  In these positions, we believe that each nominee and current director has gained
experience in core management skills, such as strategic and financial planning, public company financial reporting,
corporate governance, risk management, and leadership development.  Many of our directors also have experience
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serving on boards and board committees of other public companies, as well as charitable organizations and private
companies.  The Nominating and Corporate Governance Committee also believes that each nominee and current
director has other key attributes that are important to an effective board: integrity and demonstrated high ethical
standards; sound judgment; analytical skills; the ability to engage management and each other in a constructive and
collaborative fashion; diversity of background, experience and thought; and the commitment to devote significant time
and energy to service on the Board and its Committees.
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With respect to each of our current directors and director nominees, their biographies beginning on page 6 detail their
individual experience in the oil and gas industry and/or in the financial / banking community together with their past
and current board positions.  Messrs. Carter and Cox have strong backgrounds in the oil and gas industry and Messrs.
Bartlett, Burke, Logue and Powell have strong backgrounds in the financial / banking community.  Messrs. Melton
and Russell have strong backgrounds in both the oil and gas industry and the financial / banking community.

Meeting Attendance

During the fiscal year ended December 31, 2010, the Board of Directors held four meetings, the Audit Committee
held four meetings and the Compensation Committee held one meeting.  The Nominating and Corporate Governance
Committee did not meet in 2010; however, it did meet in March 2011.  During 2010, each director attended at least
75% of all Board and applicable Committee meetings.  During 2010, Abraxas’ directors, other than Mr. Watson,
received compensation for service to Abraxas as a director.  See “Executive Compensation—Compensation of
Directors.”  The directors also received reimbursement of travel expenses to attend board and committee
meetings.  Abraxas encourages, but does not require, directors to attend the annual meeting of stockholders.  Such
attendance allows for direct interaction between stockholders and members of the Board of Directors.  At Abraxas’
2010 Annual Meeting, all members of the Board were present.
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