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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K

(Mark One)

X] ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934
For the fiscal year ended June 30, 2012

[ 1] TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from to

Commission file number 001-16317

CONTANGO OIL & GAS COMPANY

(Exact name of registrant as specified in its @rart

Delaware 95-4079863

(State or other jurisdiction of (IRS Employer Identification No.)
incorporation or organization)

3700 Buffalo Speedway, Suite 960
Houston, Texas 77098
(Address of principal executive offices)

(713) 960-1901
(Registrant’s telephone number, including area rode

Securities registered pursuant to Section 12(b) afie Act:

Common Stock, Par Value $0.04 per share NYSE MKT
Indicate by check mark if the registrant is a welbwn seasoned issuer, as defined in Rule 405%edbéturities Act. Yes [ ] No[X]
Indicate by check mark if the registrant is notuiegd to file reports pursuant to Section 13 orti®eacl5(d) of the Act. Yes[ ] No [X]

Indicate by check mark whether the registrant &l filed all reports required to be filed by Seeti8 or 15(d) of the Securities Exchange Act of4l@8ring the
preceding 12 months (or for such shorter periotitti@registrant was required to file such repoesjl (2) has been subject to such filing requirgmor the past 90
days. Yes[X] No[ ]

Indicate by check mark whether the registrant liasnitted electronically and posted on its corpokdieb site, if any, every Interactive Data File riegd to be
submitted and posted pursuant to Rule 405 of Réguol&-T (§ 232.405 of this chapter) during thecading 12 months (or for such shorter period thatregistrant was
required to submit and post such files). Yes DNo[ ]

Indicate by check mark if disclosure of delinquilers pursuant to Item 405 of Regulation S-K i$ oontained herein, and will not be containedhmhest of
registrant’s knowledge, in definitive proxy or imfisation statements incorporated by reference ihIRaf this Form 10-K or any amendment to thisrifol0-K. [X]

Indicate by check mark whether the registrantlazge accelerated filer, an accelerated filer, @-accelerated filer, or a smaller reporting comp&sge the
definitions of “large accelerated filer,” “accelézd filer” and “smaller reporting company” in Rulgb-2 of the Exchange Act. (Check one):

Large accelerated filer [X] Accelerated filer ] Non-accelerated filer [ ] Smalleporting company [ ]
(Do not check if smaller reporting company)

Indicate by check mark whether the registrantsbell company (as defined in Rule 12b-2 of the BExgje Act). Yes[ ] No[X]

At December 31, 2011, the aggregate market valtieeofegistrant’s common stock held by non-afdga{based upon the closing sale price of sharsgabf
common stock as reported on the NYSE MKT was $B%H3D2. As of August 24, 2012, there were 15,29 shtires of the registrant’s common stock outstendi

Documents Incorporated by Reference

Iltems 10, 11, 12, 13 and 14 of Part Il have bemitted from this report since registrant will fidth the Securities and Exchange Commission, riet than 120
days after the close of its fiscal year, a defieifproxy statement, pursuant to Regulation 14A. mf@mation required by Items 10, 11, 12, 13 adAdf this report, which
will appear in the definitive proxy statement,risdrporated by reference into this Form 10-K.
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CAUTIONARY STATEMENT ABOUT FORWARD-LOOKING STATEMEN TS

Some of the statements made in this report mayagotforward-looking statements” within the meaniofgSection 27A of the Securities Act of 1933, and
Section 21E of the Securities Exchange Act of 1834amended. The words and phrases “should b, i@, “believe”, “expect”, “anticipate”, “estimat, “forecast”,
“goal” and similar expressions identify forward-king statements and express our expectations &loue events. These include such matters as:

e Our financial positio

« Business strategy, including outsourc

* Meeting our forecasts and budc

* Anticipated capital expenditur

e Drilling of wells

* Natural gas and oil production and rese

* Timing and amount of future discoveries (if any§lgmoduction of natural gas and
e Operating costs and other expel

e Cash flow and anticipated liquid

e Prospect developme

«  Property acquisitions and se

* New governmental laws and regulati

* Expectations regarding oil and gas markets in thitged State

Although we believe the expectations reflecteduichsforward-looking statements are reasonable, syphctations may not occur. These forward-looking
statements involve known and unknown risks, uno&its and other factors that may cause our actsallts, performance or achievements to be mdteddferent from
actual future results expressed or implied by trevérd-looking statements. These factors includeragrothers:

¢ Low and/or declining prices for natural gas an

« Natural gas and oil price volatili

*  Operational constraints, start-up delays andyction shut-ins at both operated and wperated production platforms, pipelines and gasessing facilitie

* The risks associated with acting as the operatdrilling deep high pressure and temperature vieltee Gulf of Mexico, including well blowouts amcplosion

e The risks associated with exploration, includoagt overruns and the drilling of non-economiclsvel dry holes, especially in prospects in whith €Company
has made a large capital commitment relative teibe of the Company’s capitalization structure

e The timing and successful drilling and completiématural gas and oil we

« Availability of capital and the ability to repaydabtedness when c

¢ Availability of rigs and other operating equipm

»  Ability to receive Bureau of Safety and EnvironnarEnforcement permits on a time schedule that jiettme Company to operate efficier

«  Ability to raise capital to fund capital expendite

» Timely and full receipt of sale proceeds from taof our productic

e The ability to find, acquire, market, develop amdduce new natural gas and oil prope

* Interest rate volatilit

*  Zero or neaeero interest rat

* Uncertainties in the estimation of proved reseavas in the projection of future rates of productém timing of development expenditt

* Operating hazards attendant to the natural gasihbdsines

e Downhole drilling and completion risks that are gelly not recoverable from third parties or insuos

« Potential mechanical failure or undegrformance of significant wells, production faads, processing plants or pipeline mist

*  Weathe

* Availability and cost of material and equipm

« Delays in anticipated stanp date

e Actions or inactions of thirgiarty operators of our propert

» Actions or inactions of thirgiarty operators of pipelines or processing faet

e The ability to find and retain skilled persor

e Strength and financial resources of compet

* Federal and state regulatory developments and aglg

*  Environmental risk

*  Worldwide economic conditiol

* The ability to construct and operate offshore istfitacture, including pipeline and production faizh

* The continued compliance by the Company with varipipeline and gas processing plant specificafionthe gas and condensate produced by the Cor

« Dirilling and operating costs, production rataed altimate reserve recoveries in our Eugene Isldh(fDutch”) and state of Louisiana (“Mary Roseljreag

* Restrictions on permitting activiti

« Expanded rigorous monitoring and testing requires

« Legislation that may regulate drilling activitiesdaincrease or remove liability caps for claimslamages from oil spil

« Ability to obtain insurance coverage on commergiaflasonable terr

« Accidental spills, blowouts and pipeline ruptt

* Impact of new and potential legislative and reqaathanges on Gulf of Mexico operating and sas¢éiydard

You should not unduly rely on these forward-lookstgtements in this report, as they speak onlyf #gseadate of this report. Except as required by, lae
undertake no obligation to publicly release anysiews to these forward-looking statements to otféwents or circumstances occurring after the oftieis report or to
reflect the occurrence of unanticipated events.tBeéformation under the heading “Risk Factoeférred to on page 13 of this report for some efithportant factors
that could affect our financial performance or cbchuse actual results to differ materially frortineates contained in forward-looking statements.

All references in this Form 10-K to the “Compan§Gontango”, “we”, “us” or “our” are to Contango Oil & Gas Company and whollgwned Subsidiaries. Unle



otherwise noted, all information in this Form 10rating to natural gas and oil reserves and thenmeated future net cash flows attributable to thosgerves are
based on estimates prepared by independent engia@erare net to our interest.
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PART I
Item 1. Business
Overview

Contango is a Houston-based, independent natusamoil company. The Company’s core businesseésplore, develop, produce and acquire naturahges
oil properties onshore and offshore in the GuliMedxico in water-depths of less than 300 feet. CogwaOperators, Inc. (“COI”), our wholly-owned sutiary, acts as
operator on our properties.

Our Strategy

Our exploration strategy is predicated upon twedmliefs: (1) that the only competitive advantagthe commodity-based natural gas and oil busirseesbe
among the lowest cost producers and (2) that Viytad the exploration and production indusswalue creation occurs through the drilling ofcassful exploratory well
As a result, our business strategy includes tHeviahig elements:

Funding exploration prospects generated by Juneeqldtation, L.P., our alliance partnerWe depend primarily upon our alliance partneneau Exploration,
L.P. (*JEX"), for prospect generation expertiseXJE experienced and has a successful track rencxploration.

Using our limited capital availability to increageur reward/risk potential on selective prosped& have concentrated our risk investment capitéién
exploration of i) offshore Gulf of Mexico prospeetsd ii) conventional and unconventional onshoeg®l Exploration prospects are inherently riskhey require large
amounts of capital with no guarantee of success.dbills and operates our prospects. Should weuseessful in any of our offshore prospects, we haVe the
opportunity to spend significantly more capitattimplete development and bring the discovery talpcag status.

Sale of proved propertieBrom time-to-time as part of our business strategyhave sold and in the future expect to contiousell some or a substantial portion
of our proved reserves and assets to capture ¢waére, using the sales proceeds to further dshofe exploration activities. Since its inceptitre Company has sold
approximately $524 million worth of natural gas aidproperties, and views periodic reserve sasearaopportunity to capture value, reduce resemdepace risk, and as
a source of funds for potentially higher rate dfire natural gas and oil exploration opportunities.

Controlling general and administrative and geolagiand geophysical costOur goal is to be among the most efficient initfdustry in revenue and profit per
employee and among the lowest in general and asirative costs. We have ten employees. We plapritraie outsourcing our geological, geophysicat], gservoir
engineering and land functions, and partnering witst efficient operators.

Structuring incentives to drive behavioWe believe that equity ownership aligns the ie$és of our employees and stockholders. Our direetod executive
officers beneficially own or have voting controlemvapproximately 17% of our common stock.

Exploration Alliance with JEX

JEX is a private company formed for the purposgesferating offshore and onshore domestic natusaégd oil prospects. Additionally, JEX can generate
offshore prospects through our 32.3% owned aféiiatompany, Republic Exploration LLC ("REX"). Indiiibn to generating new prospects, JEX occasigrelbluates
offshore and onshore exploration prospects gertetatehird-party independent companies for us telpase. Once we have purchased a prospect fromREXor a
third-party, we have historically entered into gapation agreements and joint operating agreemaeriteh specify each participastivorking interest, net revenue inter
and describe when such interests are earned, hasnalocate an overriding royalty interest oftaf8.33% to benefit employees of JEX. See Note R8lated Party
Transactions for a detailed description of ourdeamions with JEX and REX.

On April 10, 2012, the Company announced that MadBJuneau, the sole manager of the general paftdé&X, had joined the Company’s board of direstor
and that the Company had entered into an advigggeaent with JEX (the "Advisory Agreement"), whgrén addition to generating and evaluating offghand onshot
exploration prospects for the Company, JEX wiledirContango’s staff on operational matters ineigdirilling, completions and production. Pursuanttte Advisory
Agreement, JEX will be paid an annual fee of $Jiariland JEX, or employees of JEX, will continuebmeligible to receive overriding royalty inteiestarried interests
and certain back-in rights.
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Offshore Gulf of Mexico Activities

Contango, through its wholly-owned subsidiary, G@dl its partially-owned affiliate, REX, conductgptoration activities in the Gulf of Mexico. COI ds, and
operates our wells in the Gulf of Mexico, as walladtends lease sales and acquires leasehold achadjtionally, COl may acquire significant worlgimmterests in
offshore exploration and development opportunitiethe Gulf of Mexico, under farm-out agreementssimilar agreements, with REX, JEX and/or othértiparties.

As of August 24, 2012, the Company's offshore petidn was approximately 83.5 million cubic feet e@lent per day ("Mmcfed"), net to Contango, which
consists mainly of seven federal and five statecfisiana wells in the shallow waters of the GdlMexico. These 12 operated wells produce via tliewing four
platforms:

Eugene Island 24 Platform

This third-party owned and operated productionfptat at Eugene Island 24 was designed with a capafiL00 million cubic feet per day (“Mmcfd") ai3g000
barrels of oil per day ("bopd"). This platform sees production from the Company’s Dutch #1, #2 #B8dederal wells. From this platform, the gas fiatrough an
American Midstream pipeline into a third-party owlrend operated on-shore processing facility at 8&wint, Louisiana, and the condensate flows vie>amnMobil
pipeline to on-shore markets and multiple refirerigs of August 24, 2012, we were producing appnaxely 22.5 Mmcfed, net to Contango, from this folah.

The Company recently finished laying 6" auxilialgvflines from the Dutch #1, #2, and #3 wells to Bugene Island 11 Platform (see below) and isén th
process of redirecting production from the Eugestenid 24 Platform to the Eugene Island 11 Platf@ur. cost estimate for the installation of thegeétflowlines is $2.5
million, net to Contango. As of June 30, 2012, @mmpany had incurred approximately $0.8 millionnstall these flowlines.

Eugene Island 11 Platform

Our Company-owned and operated platform at Eugglaad 11 was designed with a capacity of 500 Mnacfd 6,000 bopd. In September 2010 the Company
installed a companion platform and two pipelinegeent to the Eugene Island 11 platform to be tbleccess alternate markets. These platforms sepvaduction from
the Company’s five Mary Rose wells which are afldted in state of Louisiana waters, as well adduich #4 and Dutch #5 wells which are both locate@deral waters.
From these platforms, we can flow our gas to an #eaa Midstream pipeline via our 8” pipeline andrfr there to a third-party owned and operated omespmcessing
facility at Burns Point, Louisiana. We can flow amendensate via an ExxonMobil pipeline to on-shoegkets and multiple refineries.

Alternatively, our gas and condensate can flomutoEugene Island 63 auxiliary platform via our 203eline, which has been designed with a capai8s60
Mmcfd and 6,000 bopd, and from there to third-pasyned and operated on-shore processing facitig@s Patterson, Louisiana, via an ANR pipelineoAAugust 24,
2012, we were producing approximately 44.6 Mmcfest,to Contango, from this platform.

Based on production and decline rates, the Compasyecently determined the need to place its DarichMary Rose wells on compression in 2013. The
Company is in the process of designing and builditerge turbine type compressor for the platfotmnaestimated cost of $6.8 million, net to Contanthis compressor
will be of sufficient capacity to service all tehtbe Company's Dutch and Mary Rose wells. As oieJ80, 2012, the Company had incurred approxim&eI$ million to
design and build the compressor, which is expectén installed in June 2013.

Ship Shoal 263 Platform

Our Company-owned and operated platform at Shi@alS288 was designed with a capacity of 40 Mmcfd 5y@d0 bopd. This platform services natural gas and
condensate production from our Nautilus well, wHidhws via the Transcontinental Gas Pipeline tohame processing plants. As of August 24, 2012, weevproducing
approximately 3.0 Mmcfed, net to Contango, frons hiatform.

Effective October 1, 2010, the Company purchaseaidgiitional 7.5% working interest and 6.0% net rexeinterest in Ship Shoal 263 for approximatelyp$7
million from JEX. The Company now owns a 100% wotgkinterest and 80% net revenue interest in thisamel platform.
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Vermilion 170 Platform

Our Company-owned and operated platform at Vermilid0 was designed with a capacity of 60 Mmcfd 20860 bopd. This platform services natural gas and
condensate production from our Swimmy well, whildwk via the Sea Robin Pipeline to onshore pronggsiants. As of August 24, 2012, we were producing
approximately 13.4 Mmcfed, net to Contango, froi fHatform.

Based on current production and decline ratesCtimapany has determined the need to place its Vienil70 well on compression in 2013, at a costlo#$
million, net to Contango. As of June 30, 2012, @wmpany had incurred approximately $0.4 milliordésign and build a compressor to service its Swirnmly, which is
expected to be completed in late 2012.

Other Activities

On July 10, 2012 we spud our South Timbalier 75peat ("Fang") with the Spartan 303 rig. The Comyfarmed-in this prospect in August 2011 from an
independent third party. We have a 100% workingriggt in this wildcat exploration prospect, subjedvack-ins if successful, and have budgetedwesnapproximately
$28.0 million to drill this well. As of June 30, 2B, the Company had invested approximately $0.4amiln Fang, which includes leasehold costs.

On July 3, 2012, we spud our Ship Shoal 134 prdagpEagle") with the Hercules 205 rig. The Companychased the deep mineral rights on Ship Shoal 134
from an independent third-party effective Februzdy2011. We have a 100% working interest in thideat exploration prospect, subject to back-insui€cessful, and
have budgeted approximately $25.0 million to dhlk well. As of June 30, 2012, the Company ha@sted approximately $6.5 million in Eagle, whichlirdes leasehold
costs. We expect to know the drilling results offbine Eagle and Fang wells by November 2012.

On June 20, 2012, the Company was the apparenbidgler on six lease blocks at the Central Guflekico Lease Sale 216/222. The Company bid an
aggregate amount of approximately $11 million amfthilowing six blocks:

¢ East Cameron 1:

¢ Eugene Island :

« Eugene Island 2t

¢ Ship Shoal 8

¢ Ship Shoal 25

¢ South Timbalier 11

An apparent high bid (“AHB") is subject to Outer @mental Shelf (“OCS") Bid Adequacy Review. TherBau of Ocean Energy Management (“BOEM”)
(formerly the Minerals Management Service) mayaeg bids for a given tract. The BOEM review pess can take up to 90 days. Upon approval fronB@EM, our
plan is to promptly obtain permits to drill thesegpects and to drill them in 2013 and 2014. Them@any will have a 100% working interest in thesespects, subject to
back-ins if successful. In August 2012, the Compagy notified that it had been awarded East CamE2dnEugene Island 31, Ship Shoal 83 and Soutldlier 110
effective September 1, 2012.

On March 1, 2012, the Company was awarded Brazea B43 by the BOEM, which was bid on at the WesBulti of Mexico Lease Sale No. 218 held on
December 14, 2011. As of June 30, 2012, the Compadynvested approximately $0.4 million in BraZosa 543, which includes leasehold costs.

In June 2011, we completed a workover of our Elbieeth well at a cost of approximately $1.8 milljoret to Contango, which enabled us to continueyeing
from the lower Rob-L sands. In October 2011, we mamced a workover of our Eloise North well to repbete the well in the upper Rob-L sands. Duringwioekover,
the Company experienced difficulties and unexpedtddys due to malfunctioning production tree va\miled tubing equipment failures, weather delaysl stuck
equipment in the tubing. As a result, the Compdogged the Rob-L sands in January 2012 and recdetpighole in the Cib-Op sands as our Mary Rosedih at a
cost of approximately $0.5 million, net to Contanased on the new higher ownership percentagéahtbive of a required well cost adjustment. Tharj/Rose #5 we
began producing on January 26, 2012 and by mid4#v2064.2 had stopped again. We are currently flowlegwell intermittently until we can install compsgon in 2013.

On December 21, 2011, the Company purchased aticaddi3.66% working interest (2.67% net revenuerast) in
Mary Rose #5 (previously Eloise North) for approately $0.2 million from an existing partner. Thisrphase brings the Company’s working interest atdevenue
interest in Mary Rose #5 to 37.80% and 27.59% aesgely.
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In July 2011, we recompleted our Eloise South wehole in the CitOp sands as our Dutch #5 well, at a cost of apprately $5.7 million, net to Contango. T
Company has a 47.05% working interest (38.1% na&tmee interest) in Dutch #5. In addition to this&#illion, the Dutch #5 well owners purchased Efeise South
well bore from the Eloise South well owners (theeMCost Adjustment”). The Company invested a rfetgproximately $2.3 million related to this Welb§
Adjustment.

In September 2010, we drilled our Galveston Areal.2grospect (“His Dudeness”), a wildcat exploratieell in the Gulf of Mexico, and determined it wasiry
hole. The Company invested approximately $9.5 amillincluding leasehold costs, to drill, plug ab@adon this well.

During the fiscal year ended June 30, 2010, wéedrilwvo dry holes in the Gulf of Mexico. The fias on a farm-in we obtained on block Vermillior615
(“Paisano”). This well had a dry hole cost of appntately $5.3 million. The second was our Matagdsland 617 well (“Dude”), with a dry hole costapproximately
$14.9 million. The Company had a 100% working iegtiin both of these wells.

Republic Exploration LLC

In his capacity as sole manager of the generahg@adf JEX, Mr. Juneau also controls the activiGEREX, an entity owned 34.4% by JEX, 32.3% by 2ogo,
and 33.3% by a third party which contributed otagsets to REX. REX generates and evaluates offglxpteration prospects and has historically paéted with the
Company in the drilling and development of cerfaiaspects through participation agreements and ¢ggiarating agreements, which specify each pasitip working
interest, net revenue interest, and describe whelm isterests are earned, as well as allocate amiding royalty interest ("ORRI") of up to 3.338& benefit the employe:
of JEX. The Company proportionately consolidatesrésults of REX in its consolidated financial staénts.

West Delta 36, a REX prospect, is operated byrd fharty. The Company depends on a third-partyaipefor the operation and maintenance of this pctdn
platform. As of August 24, 2012, the well was ie fhrocess of being recompleted uphole, at a cagpmfoximately $0.1 million, net to Contango. RExsha 25.0%
working interest (“WI”), and a 20.0% net revenuteiest (“NRI”), in this well.

Contango Offshore Exploration LLC

Prior to its dissolution on June 1, 2010, in hipazty as sole manager of the general partner Xf M. Juneau controlled the activities of Contar@féshore
Exploration LLC ("COE"), an entity then owned 6563y Contango and 34.37% by JEX. COE generatecealdated offshore exploration prospects and had
historically participated with the Company in thllshg and development of certain prospects thiopgrticipation agreements and joint operating ements, which
specified each participant’s working interest, metenue interest, and described when such interestsearned, as well as allocate an overridingltpynterest ("ORRI")
of up to 3.33% to benefit the employees of JEX. Tloenpany proportionately consolidated the resflS8@E in its consolidated financial statements.

Immediately prior to its dissolution, COE owed thempany $5.9 million in principal and interest undgromissory note (the “COE Note”) payable on deth
In connection with the dissolution, the Companyassd its 65.6% share of the obligation under th&@te, while JEX assumed the remaining 34.4%ppraimately
$2 million. This $2 million was paid back to the@pany during the fiscal year ended June 30, 2011.

Offshore Properties

During the fiscal year ended June 30, 2012, Statsé& 19396 expired and was returned to the staieuigiana. During the fiscal year ended June 8Q12the
Company relinquished 12 lease blocks to the BOEM,alowed two additional lease blocks to expiraésordance with their terms.

Producing PropertiesThe following table sets forth the interests owbgdContango through its affiliated entities in tRalf of Mexico which were capable of
producing natural gas or oil as of August 24, 2012:
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Area/Block Wi NRI Status
Eugene Island 10 #D-1 (Dutch #1) 47.05% 38.1% Producing
Eugene Island 10 #E-1 (Dutch #2) 47.05% 38.1% Producing
Eugene Island 10 #F-1 (Dutch #3) 47.05% 38.1% Producing
Eugene Island 10 #G-1 (Dutch #4) 47.05% 38.1% Producing
Eugene Island 10 #I-1 (Dutch #5) 47.05% 38.1% Producing
S-L 18640 #1 (Mary Rose #1) 53.21% 40.5% Producing
S-L 19266 #1 (Mary Rose #2) 53.21% 38.7% Producing
S-L 19266 #2 (Mary Rose #3) 53.21% 38.7% Producing
S-L 18860 #1 (Mary Rose #4) 34.58% 25.5% Producing
S-L 19266 #3 and S-L 19261 (Mary Rose #5) 37.80% 27.6% Intermittent
Ship Shoal 263 (Nautilus) 100.00% 80.0% Producing
Vermilion 170 (Swimmy) 87.24% 68.0% Producing
West Delta 36 (via REX) 8.1% 6.5% Producing

LeasesThe following table sets forth the interests owhgdContango through its related entities in leasdbe Gulf of Mexico as of August 24, 2012:

Area/Block Wi Lease Date Expiration Date

Eugene Island 11 53.21% Dec 07 Dec-12
East Breaks 369 (1) 2 Dec-03 Dec-13
South Timbalier 97 (via REX) 32.30% Jun-09 Jun-14
Ship Shoal 121 100.00% Jul-10 Jul-15
Ship Shoal 122 100.00% Jul-10 Jul-15
Brazos Area 543 100.00% Mar-12 Mar-17
Ship Shoal 134 100.00% 3) 3)

South Timbalier 75 100.00% 4 4)

(1) Dry Hole
(2) Farmeut. COl retains a 2.41% OR
(3) Purchased deep rights. Currently dril
(4) Farm-in. Currently drilling. Will earn lease @nproduction begins (if successful)

Onshore Exploration and Properties
Alta Investments

On April 12, 2011, the Company announced a comnmitrteeinvest up to $20 million over two years irtaAEnergy Canada Partnership (“Alta Energy”), a
venture that will acquire, explore, develop andrefireonshore unconventional oil and natural gale sissets. As of August 24, 2012, we had invegtpdoaimately $12..
million in Alta Energy to purchase over 60,000 adrethe Kaybob Duvernay, a liquids rich shale pfajlberta, Canada. Alta Energy has built onehef fargest acreage
blocks in the core of the play. Alta Energy drillaad cored its first vertical well in 17 days whisthighly competitive with offset operators. AEaergy has drilled three
vertical test wells and has taken whole cores andfithose.

Offsetting activity in the Kaybob Duvernay contisue provide encouraging early results. With foarizontal well results available, initial produati began
with 508 barrels of oil equivalent per day ("Boett) the first well and continuously improved td.23 Boed for the fourth well which tested 7.7 MMeifad 839 Bbls per
day. Condensate yields continue to rise to clos®@bbls/MMcf plus encouraging amounts of NGLlVge expect an active summer of offsetting activitthvadditional
information being slowly provided by competitorstibh@ market. Alta Energy began its summer drillimggram which included spudding Alta's first horital well.
Contango has a 2% interest in Alta Energy and arétest in the Kaybob Duvernay project.
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Exaro Energy Ill LLC

On April 9, 2012, the Company announced that thinatgywholly-owned subsidiary, Contaro Companyatl entered into a Limited Liability Company
Agreement (the “LLC Agreement”) to form Exaro Engtt LLC (“Exaro”). Pursuant to the LLC Agreemerthe Company has committed to invest up to $82Ikomiin
cash in Exaro over the next five years togethen wiher parties for an aggregate commitment of $LB8#llion. The Company owns approximately a 45%iiest in
Exaro, subject to terms allowing another partydquére up to $15 million of the Company’s commitrhemhich would decrease the Company’s interestiar& to
approximately 37%.

As of June 30, 2012, the Company had invested appedely $41.3 million in Exaro. Exaro has enteiei an Earning and Development Agreement (the “EDA
Agreement”) with Encana Oil & Gas (USA) Inc. (“Emed) to provide funding of up to $380 million tortinue the development drilling program in a defireea of
Encana’s Jonabh field asset located in Sublette ®puviyoming. This funding will be comprised of t8&82.5 million investment detailed above, debt, eash flow from
operations. Encana will continue to be the operatdne field and upon investing the full amounthd $380 million, Exaro will have earned 32.5%Eofcana’s working
interest in a defined joint venture area that casegrapproximately 5,760 gross acres.

The Exaro-Encana venture currently has three nigiind, has completed five wells to date and agbifirst production during mid-June 2012. Thélidg
project is progressing on schedule. As of Jun@802, there were no material natural gas or oémess associated with our investment in Exaro. myuthe period from
inception to June 30, 2012, Exaro incurred a lésgpproximately $1.5 million , of which approximbté0.5 million was recognized in the Company'ssmidated
statement of operations (net of $0.2 million ines)for the fiscal year ended June 30, 2012.

Tuscaloosa Marine Shale

As of August 24, 2012, the Company had investedagmately $8.7 million to lease approximately 250
acres in the Tuscaloosa Marine Shale ("TMS"), desplay in central Louisiana and Mississippi. THdS'is an oil focused play and we intend to watehglay develop
before we commit to drilling any exploratory weN&e do, however, plan to participate in outsiderafesl wells with a small working interest priorindtiating an
operated, high interest drilling program.

Jim Hogg County, Texas

We have entered into a letter agreement with &lacyith Texas mineral owner outlining the generahs and conditions of an exploration program invig
acreage in Jim Hogg County, Texas. As of Augus242, we had paid approximately $1.2 million it exploration program.

Discontinued Operations
Joint Venture Assets

In October 2009, the Company entered into a joémture with Patara Oil & Gas LLC ("Patara") to depeproved undeveloped Cotton Valley gas resemes i
Panola County, Texas. B.A. Berilgen, a member efGompany’s board of directors, is the Chief ExeeuDfficer of Patara. On May 13, 2011, the Compsoig to
Patara its 90% interest and 5% overriding royaitgriest in the 21 wells drilled under this joinhtugre for approximately $36.2 million and recogrizepre-tax loss of
approximately $0.7 million. These 21 wells had b veserves of approximately 16.7 Bcfe, net to &ugd. The Company accounted for this sale as discemul
operations as of June 30, 2011 and has includectsdts of the joint venture operations in discwrtd operations for all periods presented.

Rexer Assets

On May 13, 2011, the Company sold to Patara 100®s afterest in Rexer #1 and 75% of its interasRexer-Tusa #2 for approximately $2.5 million and
recognized a pre-tax loss of approximately $0.3ionil Rexer #1 was a wildcat exploration well thets spud in June 2010 and began producing in OcRfd. This
well had proved reserves of approximately 0.5 Beét,to Contango.

The remaining 25% working interest in Rexer-Tusawé® sold to Patara in October 2011 for $10,008eR€usa #2 was a wildcat exploration well that wasd
in May 2011. This well had no proved reserves attitime of sale. The Company has accounted forgleeaf Rexer #1 and Rexer-Tusa #2 as discontinpetations as of
December 31, 2011 and has included the resultsesEtoperations in discontinued operations fquezilbbds presented.

Contango Mining Company

Contango Mining Company (“Contango Mining”), a wlyebwned subsidiary of the Company and the predare® Contango ORE, Inc. (“COREYas initially
formed on October 15, 2009 as a Delaware corparagigistered to do business
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in Alaska for the purpose of engaging in explomiiothe State of Alaska for (i) gold and assoclatenerals and (ii) rare earth elements. Contangorld held leasehold
interests in approximately 675,000 acres from te#iT Village Council, the council formed by thewgoning body for the Native Village of Tetlin, ada&ka Native Tribe
as well as additional acres in unpatented FedachBsate of Alaska mining claims for the explorataf gold deposits and associated minerals andeiaté elements
(collectively, the “Properties”).

On November 29, 2010, CORE, then another wholly-emsubsidiary of the Company, acquired the assetsissumed the obligations of Contango Mining,
including the Properties, in exchange for its comrmstmck which was subsequently distributed to tbomany’s stockholders of record as of October 08020n the basis
of one share of common stock for each ten shartedfompany’s common stock then outstanding. Batifsnal shares were issued, but a cash paymennads to
shareholders with less than ten shares based hparalue established for CORE. The Company alstribated $3.5 million in cash to CORE immediatehjop to the
distribution. The Company no longer has an ownershiCORE and has included its results of operatenmd gain on disposition in discontinued operatiwn all periods
presented.

Marketing and Pricing

The Company currently derives its revenue pringypiabm the sale of natural gas and oil. As a regshe Company’s revenues are determined, to & ldegree,
by prevailing natural gas and oil prices. The Conypeurrently sells its natural gas and oil on theromarket at prevailing market prices. Major passrs of our natural
gas, oil and natural gas liquids for the fiscalry@aded June 30, 2012 were Shell Trading US Compag$o ), NJR Energy Services ( 13% ), ConocoRisilCompany
(22% ), Exxon Mobil Oil Corporation ( 11% ), Enpeise Products Operating LLC ( 14% ), and Transkiama Gas Pipeline Inc. ( 8% ). Market prices &tated by
supply and demand, and the Company cannot predacirdgrol the price it receives for its natural gasl oil. The Company has outsourced the markefirtg offshore
natural gas and oil production volume to a priwatetld third party marketing firm.

Price decreases would adversely affect our reveiuefits and the value of our proved reservestdiigally, the prices received for natural gas aitdhave
fluctuated widely. Among the factors that can cahsse fluctuations are:

* The domestic and foreign supply of natural gasait

*  Overall economic conditiol

e The level of consumer product dem

* Adverse weather conditions and natural disa

* The price and availability of competitive fuels buas heating oil and cc

» Political conditions in the Middle East and othatural gas and oil producing regi
e The level of LNG impori

« Domestic and foreign governmental regulat

e Special taxes on producti

* The loss of tax credits and deducti

Competition

The Company competes with numerous other compangsfacets of its business. Our competitorshie ¢xploration, development, acquisition and pradoc
business include major integrated oil and gas compaas well as numerous independents, includingyrtieat have significantly greater financial resms and in-house
technical expertise.

Governmental Regulations

Federal Income Taxrederal income tax laws significantly affect then@any’s operations. The principal provisions affegthe Company are those that permit
the Company, subject to certain limitations, tow#das incurred, rather than to capitalize and &r®rits domestic “intangible drilling and devetopnt costs” and to
claim depletion on a portion of its domestic natgi@s and oil properties and to claim a manufastudeduction based on qualified production acésiti

Environmental MatterdDomestic natural gas and oil operations are sulbjeektensive federal regulation and, with respedederal leases, to interruption or
termination by governmental authorities on accairgnvironmental and other considerations suclha£bmprehensive Environmental Response, Compensatd
Liability Act (“CERCLA”) also known as the “SupemniRd Law”. The trend towards stricter standards in environaldegislation and regulation could increase ctsthe
Company and others in the industry. Natural gasadindssees are subject to liability for the casitslean-up of pollution resulting from a lesseeferations, and may
also be subject to liability for pollution damag&he Company maintains insurance against costieahaip operations, but is not fully insured ageafissuch risks. A
serious incident of pollution may also result ie Bepartment of the Interior requiring lessees ufefteral leases to suspend or cease operatitie iaftected area.
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The Qil Pollution Act of 1990 (the “OPA”) and regtibns thereunder impose a variety of regulationéresponsible partieselated to the prevention of oil spi
and liability for damages resulting from such spifi U.S. waters. The OPA assigns liability to eedponsible party for oil removal costs and aetgrof public and
private damages. While liability limits apply inree circumstances, a party cannot take advantaligbdity limits if the spill was caused by grosegligence or willful
misconduct or resulted from violation of federdietg, construction or operating regulations. Feedses exist to the liability imposed by the OPAatdition, to the
extent the Company’s offshore lease operationsistate waters, the Company may be subject tdiaddli state and local clean-up requirements auritiebility under
state and local laws. The OPA also imposes ong@iggirements on responsible parties, including foobéinancial responsibility to cover at least sewopsts in a potenti
spill. The Company believes that it currently hsesblished adequate proof of financial responsyhidir its offshore facilities. However, the Compacannot predict
whether financial responsibility requirements unaley OPA amendments will result in the impositidrsabstantial additional annual costs to the Comparthe future or
otherwise materially adversely affect the Compdrhe impact, however, should not be any more advertee Company than it will be to other similasijuated or less
capitalized owners or operators in the Gulf of Mexi

The Company’s operations are subject to numeraleséé state and local laws and regulations cdirtgpthe discharge of materials into the environbmm
otherwise relating to the protection of the envimemt. Such laws and regulations, among other thingsose absolute liability on the lessee for thst of clean-up of
pollution resulting from a lessee’s operations jectihe lessee to liability for pollution damagesy require suspension or cessation of operativafected areas, and
impose restrictions on the injection of liquidsoirsubsurface aquifers that may contaminate groutsw@uch laws could have a significant impacttendperating costs
of the Company, as well as the natural gas aniddiistry in general. Federal, state and localatiites to further regulate the disposal of natges and oil wastes are also
pending in certain jurisdictions, and these inNi@$ could have a similar impact on the Companye Tbhmpany’s operations are also subject to additifauleral, state and
local laws and regulations relating to protectibmaman health, natural resources, and the enviespursuant to which the Company may incur compkacosts or
other liabilities.

Impact of Deepwater Horizon Incidemt. April 2010, the deepwater Gulf of Mexico driltirig Deepwater Horizon, engaged in drilling opiersd for another
operator, sank after an apparent blowout andTine. accident resulted in the loss of life and aificant oil spill and highlighted the dangers asated with exploration
and production activities.

The legislative and regulatory response to the agégr Horizon Incident is ongoing. In 2010, the D&partment of the Interior issued new rules designe
improve drilling and workplace safety, and vari@sngressional committees began pursuing legislatigmeater regulate drilling activities and inaediability. In
January 2011, the PresidenNational Commission on the Deepwater HorizonSpill and Offshore Drilling released its reportceenmending that the federal governn
require additional regulation and an increaseahility caps.

Additional regulatory review, slower permitting pesses and increased oversight have resultedgedalevelopment cycle time for our Gulf of Mexiamjects.
Cycle time is the length of time it takes for ajpob to progress from developing a prospect torr@gg production, and longer development cycle simeuld result in
lower rates of return on our investments.

Increased regulation impacting our activities ie €ulf of Mexico could result in extensive effortsensure compliance and incremental compliances cAs
significant delay or cancellation of our plannedf@f Mexico exploratory activities will reduce olonger term ability to replace reserves, resulting negative impact «
production over time. To the extent current exgioraactivities are significantly delayed, a gapldooccur in our long-term production profile wimegative impact on
our operating results and cash flows.

Additional legislation or regulation is being dissed which could require each company doing busimethe Gulf of Mexico to establish and maintainigher
level of financial responsibility under its Cerntifite of Financial Responsibility ("COFR"), a céctifte required under the Oil Pollution Act of 198hich evidences a
companys financial ability to pay for cleanup and damagmssed by oil spills. There have also been diseossiegarding the establishment of a new industriual fund
in which companies would be required to participatd which would be available to pay for consegaédamages arising from an oil spill. These andtber legislative
or regulatory changes could require us to mairdaertain level of financial strength and may redaar financial flexibility.

Future legislation or regulation is also likelyresult in substantial increases in civil or crintifimes or sanctions. Such fines or sanctions cewdtl exceed the
actual cost of containment and cleanup associaitbdawvell incident or spill. We are monitoring Islgtive and regulatory developments; however fdfidegislative and
regulatory response to the Deepwater Horizon Imtigenot yet fully known.
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Other Laws and Regulationgarious laws and regulations often require permoitgrilling wells and also cover spacing of wellse prevention of waste of
natural gas and oil including maintenance of certgis/oil ratios, rates of production and othertenat The effect of these laws and regulationsyedsas other regulatior
that could be promulgated by the jurisdictions imak the Company has production, could be to lttrétnumber of wells that could be drilled on therpany’s propertie
and to limit the allowable production from the sessful wells completed on the Company'’s properthesreby limiting the Company’s revenues.

The BOEM administers the natural gas and oil leasés by the Company on federal onshore lands #stare tracts in the Outer Continental Shelf. B@EM
holds a royalty interest in these federal leasesatmalf of the federal government. While the royaiterest percentage is fixed at the time thatéhse is entered into,
from time to time the BOEM changes or reinterpteé&sapplicable regulations governing its royaltieiests, and such action can indirectly affectitteal royalty
obligation that the Company is required to pay. ldeer, the Company believes that the regulationemgdly do not impact the Company to any greateerxhan other
similarly situated producers. At the end of leagerations, oil and gas lessees must plug and abamelts, remove platforms and other facilities, afehr the lease site
sea floor. The BOEM requires companies operatintherOuter Continental Shelf to obtain surety bawdsnsure performance of these obligations. Aspamator, the
Company is required to obtain surety bonds of $X0@per lease for exploration and $500,000 peeléasdevelopmental activities.

The Federal Energy Regulatory Commission (the “FER@s embarked on wide-ranging regulatory inities relating to natural gas transportation ratels an
services, including the availability of market-bdsad other alternative rate mechanisms to pipefioetransmission and storage services. In additiee FERC has
announced and implemented a policy allowing pipsiand transportation customers to negotiate afiege the otherwise applicable maximum lawful dested rates on
the condition that the pipelines alternatively offe-called recourse rates equal to the maximurfulasest-based rates. With respect to gatheringises, the FERC has
issued orders declaring that certain facilities edvby interstate pipelines primarily perform a gaitig function, and may be transferred to affillaéad non-affiliated
entities that are not subject to the FERC's ratisgiction. The Company cannot predict the ultimatécome of these developments, or the effecteddtdevelopments on
transportation rates. Inasmuch as the rates feethpeline services can affect the natural gaggnieceived by the Company for the sale of itdyetion, the FERC's
actions may have an impact on the Company. Howéwveimpact should not be substantially differemtthe Company than it would be for other similasipated natural
gas producers and sellers.

Risk and Insurance Program

In accordance with industry practice, we maintasurance against many, but not all, potential peohfronting our operations and in coverage ansoand
deductible levels that we believe to be economangstent with that profile, our insurance progiarstructured to provide us financial protectioonfrsignificant losses
resulting from damages to, or the loss of, physasakts or loss of human life, and liability claiofishird parties, including such occurrences ab blewouts and weather
events that result in oil spills and damage toweeits and/or platforms. Our goal is to balancedbst of insurance with our assessment of the patergk of an adverse
event. We maintain insurance at levels that weelselare appropriate and consistent with industagtre and we regularly review our risks of losd #re cost and
availability of insurance and revise our insurapgegram accordingly.

We expect the future availability and cost of irswe to be impacted by the Deepwater Horizon Imtidenpacts could include: tighter underwritingretards,
limitations on scope and amount of coverage, aghdripremiums, and will depend, in part, on futhanges in laws and regulations regarding exptomaind productio
activities in the Gulf of Mexico, including possgbincreases in liability caps for claims of damafgem oil spills. We will continue to monitor thexgected regulatory and
legislative response and its impact on the inswwanarket and our overall risk profile, and adjust sk and insurance program to provide protecéiba level that we ce
afford considering the cost of insurance, agaimstgotential and magnitude of disruption to ourrapens and cash flows.

We carry insurance protection for our net sharanyf potential financial losses occurring as a tesfudvents such as the Deepwater Horizon Incidest result
of the incident, we have increased our well contmlerage from $75 million to $100 million on cémtavells, which covers control of well, pollutioteanup and
consequential damages. We have increased our ¢éabiigty coverage from $100 million to $150 nidh, which covers pollution cleanup, consequert@hages
coverage, and third party personal injury and deftidl we have increased our Oil Spill Financial ressibility coverage from $35 million to $150 nli, which covers
additional pollution cleanup and third party claiotwerage.

Health, Safety and Environmental Prografine Company’s Health, Safety and Environmental @HE3Y Program is supervised by an operating comreitié
senior management to insure compliance with aléstad federal regulations. In addition, to supgwetoperating committee, we have contracted wi@ohnors
Consulting (“*JCC") to manage our regulatory
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process. JCC is a regulatory consulting firm spizang in the offshore Gulf of Mexico regulatoryquess, preparation of incident response planstysaifel environmental
services and facilitation of comprehensive oil lsgigponse training and drills to oil and gas coniggand pipeline operators.

For our Gulf of Mexico operations, we have a Reglddil Spill Plan in place with the BOEM. Our regse team is trained annually and is tested thrangiual
spill drills given by the BOEM. In addition, we h&in place a contract with O'Brien’s Response Mamagnt (“O’Brien’s”). O’Brien’s maintains a 24/7 maed incident
command center located in Slidell, LA. Upon thewcence of an oil spill, the Company'’s spill progrés initiated by notifying O’'Brien’s that we haam emergency.
While the Company would focus on source contrahefspill, O'Brien’s would handle all communicatiwith state and federal agencies as well as U.8st08uard
notifications.

If a spill were to occur, we have contracted witka Gulf Associates (“CGA") to assist with equipthand personnel needs. CGA specializes in onsitea
and cleanup and is on 24 hour alert with equiproenently stored at six bases (Ingleside and Gadved X and Lake Charles, Houma, Venice and PasdagbA), and
is opening new sites in Leeville, Morgan City anartey, LA. The CGA equipment stockpile is availatdeserve member oil spill response needs inclublogiouts;
open seas, near shore and shallow water skimmpeg seas and shoreline booming; communicationgediants; boat spray systems to apply dispersaihdtife
rehabilitation; and a forward command center. C@A tetainers with an aerial dispersant companyaaraimpany that provides mechanical recovery equipifoe spill
responses. CGA equipment includes:

* HOSS Barge: the largest purpdagh skimming barge in the United States with 4®@@&rrels of storage capac

* Fast Response System (FRU): a selftained skimming system for use on vessels obppity. CGA has nine of these un

« Fast Response Vessels (FRV): four 46 foot FRWS eruise speeds of 20-25 knots that have buitkimming troughs and cargo tanks, outrigger skingnarms,
navigation and communication equipment.

In addition to being a member of CGA, the Compaay tontracted with Wild Well Control for source tohat the wellhead, if required. Wild Well Conitis
one of the world’s leading providers of firefighginwvell control, engineering, and training services

Safety and Environmental Management Systéhe Company has developed and implemented aySafdtEnvironmental Management System (“SEMS”) to
address oil and gas operations in the Outer Camtah&helf (“OCS”), as required by the Bureau ofeBaand Environmental Enforcement (“BSEE”). Faliplementation
of the following thirteen mandatory elements of #raerican Petroleum Institute’s Recommended Pradtie (APl RP 75) was required on or before Novemise2011:

e General provisior

e Safety and environmental informat
e Hazards analys

* Management of chan

e Operating procedur

»  Safe work practice

e Training

e Mechanical integrit

e Prestartup revie\

« Emergency response and cor
« Investigation of accider

e Audits

* Records and documentat

Our SEMS program identifies, addresses, and marssjety, environmental hazards, and its impactgsiduhe design, construction, start-up, operation,
inspection, and maintenance of all new and exidaegities. The Company has established goaldppmance measures, training, accountability fomitplementation,
and provides necessary resources for an effecElSS as well as reviews the adequacy and effeats®of the SEMS program. Facilities must be desdigrenstructed,
maintained, monitored, and operated in a mannepatibie with industry codes, consensus standartsal applicable governmental regulations. We hawgracted
with Island Technologies Inc. to manage our SEM&y@m for production operations.

The BSEE will enforce the SEMS requirements throagtiits. We must have our SEMS program auditedthgrean independent third-party or our designated
and qualified personnel within 2 years of the alitmplementation and at least once
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every 3 years thereafter. Failure of an audit noagef us to shut-in our Gulf of Mexico operations.
Employees

We have ten employees, all of whom are full timee Tompany outsources its human resources funitibrsperity, Inc. and all of the Company’s empleye
are co-employees of Insperity, Inc. In additiomto employees, we use the services of independessuttants and contractors to perform various psifmal services,
including reservoir engineering, land, legal, eamimental and tax services. We are dependent orfaf)ospect generation, evaluation and prospestig. As a
working interest owner, we rely on outside opematordrill, produce and market our natural gas@hfbr our onshore prospects and certain offsippmspects where we
are a non-operator. In the offshore prospects wiverare the operator, we currently rely on a kewp-contractor to drill and rely on independenttcactors to produce a
market our natural gas and oil. In addition, wéiagithe services of independent contractors téoperfield and on-site drilling and production opgon services and
independent third party engineering firms to calteilour reserves.

Directors and Executive Officers

The following table sets forth the names, agesparsitions of our directors and executive officers:

Name Age Position

Kenneth R. Peak 67 Chairman and Director

Brad Juneau 52 President, Acting Chief Executive Officer and Dic

Sergio Castro 43  Vice President, Chief Financial Officer, Treasuard Secretary
Yaroslava Makalskaya 43  Vice President, Controller and Chief AccountingiCef

Vice Chairman of Operating Committee; Safety, Bowmental and Regulatory

Marc L. Duncan 59 Compliance Officer (SEARCO)
Charles A. Cambron 45  Vice President - Drilling
Michael J. Autin 53 Vice President - Production
B.A. Berilgen 64 Director

Jay D. Brehmer 47  Director

Charles M. Reimer 67 Director

Steven L. Schoonover 67 Director

Kenneth R. PeakMr. Peak is the founder of the Company and has Iizhairman and Chief Executive Officer sinceatsrfation in September 1999. In August
2012, Mr. Peak received a medical leave of abstnoethe Company for up to six months and Mr. Juneas elected President and Acting Chief Execu@iffeer.
Mr. Peak entered the energy industry in 1973 amantercial banker and held a variety of financial arecutive positions in the oil and gas industigrnto starting
Contango in 1999. Mr. Peak served as an officénenU.S. Navy from 1968 to 1971. Mr. Peak recei@d5 in physics from Ohio University in 1967, amd\MBA from
Columbia University in 1972. He currently servesiadirector of Patterson-UTI Energy, Inc., a previdf onshore contract drilling services to expli@@and production
companies in North America, and Contango ORE, Brtgxploration stage company involved in the engtion of gold and associated minerals and raré edements in
the state of Alaska.

Brad Juneau Mr. Juneau was elected a director of Contangpiril 2012 and President and Acting Chief Executdficer in August 2012. Mr. Juneau is the
sole manager of the general partner of JEX, a cagnprevolved in the generation of natural gas angmspects. Prior to forming Juneau Exploratio1998, Mr. Juneau
served as senior vice president of exploratiorzZftikha Energy Company from 1987 to 1998. Priordiming Zilkha Energy Company, Mr. Juneau servedtaf
petroleum engineer with Texas International Comganyhree years, where his principal responsibaiincluded reservoir engineering, as well as &iipns and
evaluations. Prior to that, he was a productiorirereg with Enserch Corporation in Oklahoma City. Mineau holds a BS degree in petroleum enginefongLouisian:
State University. Mr. Juneau was also elected &eesj Acting Chief Executive Officer and directdrGontango ORE, Inc. in August 2012.

Sergio CastroMr. Castro joined Contango in March 2006 as Tresxsand was appointed Vice President, TreasureSancetary in April 2006 and Chief
Financial Officer in June 2010. Prior to joiningr@ango, Mr. Castro spent two years (April 2004 tardh 2006) as a consultant for UHY Advisors TX, BRom January
2001 to April 2004, Mr. Castro was a lead credéalgst for Dynegy Inc. From August 1997 to Janua@@2 Mr. Castro worked as an auditor for Arthur Argen LLP,
where he specialized in energy companies. Mr. Gasais honorably discharged from the U.S. Navy i8318s an E-6, where he served onboard a nuclearpdw
submarine. Mr. Castro received a BBA in Accounimd997 from the University of Houston, graduatsugnma cum laude. Mr. Castro is a CPA and a Cattiimud
Examiner.
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Yaroslava Makalskayas. Makalskaya joined Contango in March 2010 and appointed Vice President, Controller and ChiefdAmting Officer in June 201
Ms. Makalskaya has approximately 20 years of egpes in accounting and finance, including 13 y@amiblic accounting. Prior to joining Contango, Ni&akalskaya
was a director in the Transaction Services pradidericewaterhouseCoopers, where she assistetsoliith M&A transactions as well as advised cléewtth complex
accounting and financial reporting issues. Priaiuly 2008 Ms. Makalskaya was a Senior Managenéraudit practices of PricewaterhouseCoopers atidiAAndersen,
where her clients included many US and internatioampanies in energy, utilities, mining and otkectors. Ms. Makalskaya holds a MS degree in Ecareofrom
Novosibirsk State University in Russia. Ms. Makalgh is a CPA.

Marc L. Duncan.Mr. Duncan joined Contango in June 2005 as Prasated Chief Operating Officer of Contango Opermgtémc. and was appointed President
and Chief Operating Officer of Contango Oil & Gasn@pany in October 2006 until December 2010. In Dézer 2010 Mr. Duncan was appointed as the Company’s
Safety, Environmental and Regulatory Complianceé®ff(“SEARCQ”) and Vice Chairman of the Operatidgmmittee. Mr. Duncan has over 38 years of expeeem
the energy industry and has held a variety of déimaad international engineering and senior-leprations management positions relating to nagasland oil
exploration, project development, and drilling gmdduction operations. Prior to joining Contanga, Bluncan served as Chief Operating Officer of USEN
International, Inc. and its subsidiaries and a&ffés in China and Ukraine from February 2000 tg 20D4 and as a senior project and drilling engifeeHunt Oil
Company from July 2004 to June 2005. He holds a\MBEnNgineering Management from the UniversityDafllas, an MEd from the University of North Texaslaa BS
in Science and Education from Stephen F. Austirvéhsity.

Charles A. CambroriMir. Cambron joined Contango in August 2010 as \Reesident of Drilling. Mr. Cambron has over 20 yeaf experience in the Gulf of
Mexico oil and gas industry. Most recently he wampmyed by Applied Drilling Technology, Inc. (ADT§s an Operations Manager from August 1995 untgust 2010.
He also held various positions in engineering dfghore supervision over a 15 year period. PriohBT'l, Mr. Cambron began his career with Rowan &letim, Inc. as a
Drilling Engineer working in both the Gulf of Mexacand North Sea. Mr. Cambron received a BS degr@efroleum Engineering from the University of Gldena in
1991.

Michael J. Autin Mr. Autin joined Contango in May 2012 as Vice $tdent of Production in August 2012. Mr. Autin leaer 33 years of experience in the
petroleum industry including the Gulf of Mexico addS onshore shale. He has held various positiwciading Production Manager, HSE Manager and Oftsho
Installation Manager. Prior to joining Contango,.Mutin was employed by BHP Billiton since Octol2800, where most recently he was Gulf of Mexico @pens
Manager, Field Manager and Operations Advisor.AMitin attended Nicholls State University where hedged petroleum, safety and business. He receiM@l degree i
1986.

B.A. BerilgenMr. Berilgen was appointed a director of Contangduly 2007. Mr. Berilgen has served in a varidtgemior positions during his 40 year career.
Most recently, he became Chief Executive OfficePafara Oil & Gas LLC in April 2008. Prior to thie was Chairman, Chief Executive Officer and Persiadbf Rosetta
Resources Inc., a company he founded in June 20@5his resignation in July 2007, and then he awasndependent consultant from July 2007 throughl&008.
Mr. Berilgen was also previously the Executive ViResident of Calpine Corp. and President of Calplatural Gas L.P. from October 1999 through JW852In June
1997, Mr. Berilgen joined Sheridan Energy, a publland gas company, as its President and Chiet#tive Officer. Mr. Berilgen attended the Universif Oklahoma,
receiving a BS in Petroleum Engineering in 1970 amdS in Industrial Engineering / Management Saenc

Jay D. Brehmer Mr. Brehmer has been a director of Contango sihet®ber 2000. Mr. Brehmer is a co-founding partfe8outhplace, LLC, a provider of
private-company middle-market corporate financeisay services. Mr. Brehmer founded Southplace, lihGlovember 2002. In August 2004, Mr. Brehmer Ineea
Managing Director of Houston Capital Advisors LRjautique financial advisory, merger and acquisifiovestment bank, while still retaining his menghép in
Southplace, LLC. Mr. Brehmer resigned from HoudBapital Advisors LP in January 2008 and is curseasisociated with Southplace, LLC in a full-timg@aeity. From
May 1998 until November 2002, Mr. Brehmer was reslale for structured-finance energy related tratisas at Aquila Energy Capital Corporation. Ptimjoining
Aquila, Mr. Brehmer founded Capital Financial Sees, which provided mid-cap companies with strateggrger and acquisition advice coupled with pradieancial
capitalization structures. Mr. Brehmer holds a Bfsém Drake University in Des Moines, lowa.

Charles M. ReimeMr. Reimer was elected a director of Contango ivédober 2005. Mr. Reimer is President of FreeporGLDevelopment, L.P., and has
experience in exploration, production, liquefiedunal gas (“LNG”) and business development ventusesh domestically and abroad. From 1986 until899r. Reimer
served as the senior executive responsible foVt8© joint venture that operated in Indonesia, pravided LNG technical support to P. T. Badak. Aiddially, during
these years he served, along with Pertamina exesyn the board of directors of the P.T. Badakant in Bontang, Indonesia. Mr. Reimer begarchiger with
Exxon Company USA in 1967 and held various professiand management positions in Texas and Lowsin Reimer was named President of Phoenix Ressur
Company in 1985 and
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relocated to Cairo, Egypt, to begin eight yearst#rnational assignments in both Egypt and Indiané&ior to joining Freeport LNG Development, LiP December
2002, Mr. Reimer was President and Chief Execu@iffecer of Cheniere Energy, Inc.

Steven L. Schoonovévlr. Schoonover was elected a director of Contangdavember 2005. Mr. Schoonover was most recertiigf@Executive Officer of
Cellxion, L.L.C., a company he founded in Septeni8#96 and sold in September 2007, which specializednstruction and installation of telecommunimatbuildings
and towers, as well as the installation of higbh telecommunication equipment. Since the sa8eptember 2007, Mr. Schoonover continues to senaconsultant to t
current management team of Cellxion, L.L.C. Fror8@.@ntil its sale in November 1997 to TelephonesD@ystems, Inc., Mr. Schoonover served as Presidditie
Ridge Cellular, Inc., a full-service cellular teleme company he co-founded. From 1983 to 1996etwed in various positions, including President &hief Executive
Officer, with Fibrebond Corporation, a constructfam involved in cellular telecommunications builds, site development and tower construction. 8¢hoonover has
been awarded, on two occasions with two differemyjganies, Entrepreneur of the Year, sponsored bstBr Young, Inc Magazine and USA Today.

Directors of Contango serve as members of the bafaditectors until the next annual stockholdersetimgy, until successors are elected and qualifrachtl their
earlier resignation or removal. Officers of Contarsge elected by the board of directors and hdideotintil their successors are chosen and qualifietil their death or
until they resign or have been removed from offiske corporate officers serve at the discretiortta# board of directors. Beginning December 1, 2@hth non-employee
director of the Company received a quarterly reaof $28,000 payable in cash, with no stock opipnommon stock grants. There were no additioaghpents for
meetings attended or being chairman of a commiReeing fiscal year 2011 and 2010, each outsidecttir of the Company received a quarterly retaifié?20,000
payable in cash, with no stock option or commouglsgrants. There were no additional payments fagtings attended or being chairman of a committéerd are no
family relationships between any of our directargxecutive officers.

Corporate Offices

We lease our corporate offices at 3700 Buffalo 8pes, Suite 960, Houston, Texas 77098. In Novergbén, the Company expanded its office space and
extended its office lease agreement through DeceB8ithe2015.

Code of Ethics

We adopted a Code of Ethics for senior managemebecember 2002, which was updated and adoptedeb@dmpany's Board of Directors in May 2012. A
copy of our Code of Ethics is filed as an exhibithis Form 10-K and is also available on our wigbat www.contango.com.

Available Information

You may read and copy all or any portion of thiswal report on Form 10-K, our quarterly reportscamm 10-Q and current reports on Form 8-K, as agkny
amendments and exhibits to those reports, withoaitge at the office of the Securities and Exchag@mission (the “SEC")n Public Reference Room, 100 F Street
Washington, DC, 20549. Information regarding theragion of the public reference rooms may be obthioy calling the SEC at 1-800-SEC-0330. In addjtfdings
made with the SEC electronically are publicly aabié through the SEC's website at http://www.sec.god at our website at http://www.contango.cofms Bnnual
report on Form 10-K, including all exhibits and ardments, has been filed electronically with the SEC

Item 1A. Risk Factors

In addition to the other information set forth eldeere in this Form 10-K, you should carefully calesithe following factors when evaluating the Compan
investment in the Company is subject to risks iahiein our business. The trading price of the sharethe Company is affected by the performanceiobusiness relatiy
to, among other things, competition, market condiiand general economic and industry conditiohg Vialue of an investment in the Company may dsereasulting
in a loss.

We have no ability to control the market price fornatural gas and oil. Natural gas and oil prices flatuate widely, and a substantial or extended declein natural

gas and oil prices would adversely affect our reveres, profitability and growth and could have a matdal adverse effect on the business, the results operations
and financial condition of the Company.
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Our revenues, profitability and future growth deghemgnificantly on natural gas and crude oil pridesces received affect the amount of future kst
available for capital expenditures and repaymeimaébtedness and our ability to raise additiomgital. We do not expect to hedge our productioprédect against price
decreases. Lower prices may also affect the amafurdtural gas and oil that we can economicallydpoe. Factors that can cause price fluctuatioriadec

* Overall economic conditions.

» The domestic and foreign supply of natural gas@h

 The level of consumer product demand.

« Adverse weather conditions and natural disasters.

« The price and availability of competitive fuelsch as LNG, heating oil and coal.
« Political conditions in the Middle East and othetural gas and oil producing regions.
e The level of LNG imports and any LNG exports.

» Domestic and foreign governmental regulations.

« Special taxes on production.

« Access to pipelines and gas processing plants.

* The loss of tax credits and deductions.

A substantial or extended decline in natural gakaihprices could have a material adverse effacbar access to capital and the quantities of ahgas and oil
that may be economically produced by us. A sigaiftadecrease in price levels for an extended pevimdd negatively affect us.

We depend on the services of our Chairman and impheentation of our business plan could be seriouslyanmed if we lost his services.

We depend heavily on the services of Mr. KennetRé&ak, our Chairman, who received a medical lehabsence from the Company for up to six months in
August 2012. The proceeds from a $10.0 million “peyson” life insurance policy on Mr. Peak may betadequate to cover our losses in the event oPklK’s death.

We are highly dependent on the technical servicesgvided by JEX and could be seriously harmed if JEXerminated its services with us or became otherwas
unavailable.

Because we employ no geoscientists, we are depeagen JEX for the success of our natural gas drekploration projects and expect to remain sotlfier
foreseeable future. We have entered into an Adyisgreement with JEX, whereby in addition to getiecgaand evaluating offshore and onshore explongpi@spects for
the Company, JEX will direct Contangostaff on operational matters including drillimpmpletions and production. The Advisory Agreemnismffective for a term of tw
years from April 1, 2012, and continues on a mdontmonth basis thereafter. In August 2012, Mr. Biadeau was elected President and Acting ChiefuxecOfficer
during Mr. Peak's medical leave of absence. Higjlglified explorationists and engineers are diffitw attract and retain. As a result, the losthefservices of JEX cou
have a material adverse effect on us and couldeptaws from pursuing our business plan. Additigndhe loss by JEX of certain explorationists coudde a material
adverse effect on our operations as well.

Our ability to successfully execute our business @h is dependent on our ability to obtain adequateriancing.

Our business plan, which includes participatio84D seismic shoots, lease acquisitions, the dglbhexploration prospects and producing propectyussitions,
has required and is expected to continue to reguibstantial capital expenditures. We may requiditmnal financing to fund our planned growth. Gilility to raise
additional capital will depend on the results of operations and the status of various capitaliaddstry markets at the time we seek such capitadordingly, additional
financing may not be available to us on accepttbtas, if at all. In the event additional capi@sources are unavailable, we may be required taicaur exploration and
development activities or be forced to sell somewfassets in an untimely fashion or on less famorable terms.

It is difficult to quantify the amount of financinge may need to fund our planned growth. The amotifitnding we may need in the future depends oioua
factors such as:

« Our financial condition.

« The prevailing market price of natural gas arld oi

* The type of projects in which we are engaging.

« The lead time required to bring any discovergeproduction.
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We frequently obtain capital through the sale of ouproducing properties.

The Company, since its inception in September 1889 raised approximately $524 million from varipusperty sales. These sales bring forward futevemue:
and cash flows, but our longer term liquidity cobkelimpaired to the extent our exploration effams not successful in generating new discoveri@slygtion, revenues
and cash flows. Additionally, our longer term lidity could be impaired due to the decrease in mentory of producing properties that could be solfiiture periods.
Further, as a result of these property sales timep@ay’s ability to collateralize bank borrowingsésluced which increases our dependence on moensixe mezzanine
debt and potential equity sales. The availabilftguch funds will depend upon prevailing marketditions and other factors over which we have ndrobnas well as our
financial condition and results of operations.

We assume additional risk as operator in drilling igh pressure and high temperature wells in the Gulbf Mexico.

COl, a wholly-owned subsidiary of the Company, faased for the purpose of drilling and operatinglexation wells in the Gulf of Mexico. Drilling agities
are subject to numerous risks, including the sigaift risk that no commercially productive hydrdman reserves will be encountered. The cost ofiaigillcompleting and
operating wells and of installing production faods and pipelines is often uncertain. Drilling tsosould be significantly higher if we encounteffidulty in drilling
offshore exploration wells. The Company’s drilliogerations may be curtailed, delayed, cancele@gatively impacted as a result of numerous factocyding title
problems, weather conditions, compliance with goregntal requirements and shortages or delays ideliery or availability of material, equipmentcafabrication
yards. In periods of increased drilling activitguiting from high commodity prices, demand exceedslability for drilling rigs,
drilling vessels, supply boats and personnel egpesgd in the oil and gas industry in general, &edffshore oil and gas industry in particular.sTimay lead to difficulty
and delays in consistently obtaining certain sewviand equipment from vendors, obtaining drilligg and other equipment at favorable rates anddsding equipment
fabrication at factories and fabrication yards.sTlm turn, may lead to projects being delayedxpegencing increased costs. The cost of drills@mnpleting, and
operating wells is often uncertain, and new welés/mot be productive or we may not recover allroyr af our investment. The risk of significant coserruns,
curtailments, delays, inability to reach our tangestervoir and other factors detrimental to drjland completion operations may be higher due tonaxperience as an
operator.

Additionally, we use turnkey contracts that mayteosre than non-turnkey drilling contracts at dadyes. Should our contracts come off turnkey ouhsuch
turnkey contracts be terminated by the turnkeyidglcontractor, our drilling costs could be sigcéntly higher.

We rely on third-party operators to operate and mantain some of our production platforms, pipelines ad processing facilities and, as a result, we halienited
control over the operations of such facilities. Thénterests of an operator may differ from our interests.

We depend upon the services of third-party opesatooperate production platforms, pipelines, gasegssing facilities and the infrastructure recuit@ produce
and market our natural gas, condensate and oih&Ve limited influence over the conduct of operagiby third-party operators. As a result, we hittle control over
how frequently and how long our production is simavhen production problems, weather and otheryrtidn shutins occur. Poor performance on the part of, orrero
accidents attributable to, the operator of a ptajeevhich we participate may have an adverse efiamur results of operations and financial canditAlso, the interest
of an operator may differ from our interests.

Repeated production shut-ins can possibly damage owell bores.

Our well bores are required to be shut-in from timéme due to a variety of issues, including mmbmation of weather, mechanical problems, sandystion,
bottom sediment, water and paraffin associated athcondensate production at our Eugene Islarpldtiorm, as well as downstream third-party fagiéind pipeline
shut-ins. In addition, shut-ins are necessary ftiome to time to upgrade and improve the produchiandling capacity at related downstream platforas, grocessing and
pipeline infrastructure. In addition to negativatypacting our near term revenues and cash floveatgu production shut-ins may damage our well hibrepeated
excessively or not executed properly. The losswét bore due to damage could require us to ddditional wells.

Concentrating our capital investment in the Gulf ofMexico increases our exposure to risk.
The vast majority of our capital investments ismatily focused in offshore Gulf of Mexico explomti prospects, which may result in a total lossuwf o
investment. Furthermore, even our productive wakly not result in profitable operations. Gulf of ht® exploration efforts have been undertaken f@r®&0 years and

remaining prospects are at deeper
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horizons that are more expensive to drill and oftemuch deeper water depths. Accordingly, as alties number of companies have shifted their fdousnshore “shale
plays.” The Company’s continuing focus on the GilMexico will result in significant dry hole costgerhaps in excess of $30 million for one welljehhsignificantly
concentrates and increases our risk profile.

Natural gas and oil reserves are depleting assetadthe failure to replace our reserves would adverdy affect our production and cash flows.

Our future natural gas and oil production depemdswr success in finding or acquiring new reserifese fail to replace reserves, our level of protion and
cash flows will be adversely impacted. Productimmf natural gas and oil properties decline as vesegire depleted, with the rate of decline depgndimreservoir
characteristics. Our total proved reserves willlidecas reserves are produced unless we condust sitliscessful exploration and development act&vitieacquire
properties containing proved reserves, or boththeurthe majority of our reserves are proved dmed producing. Accordingly, we do not have siguaifit opportunities
to increase our production from our existing proweserves. Our ability to make the necessary dapitastment to maintain or expand our asset bésataral gas and ¢
reserves would be impaired to the extent cash fitom operations is reduced and external sourcesmifal become limited or unavailable. We may rosbccessful in
exploring for, developing or acquiring additionaserves. If we are not successful, our future prbdin and revenues will be adversely affected.

Reserve estimates depend on many assumptions thaayrnturn out to be inaccurate. Any material inaccuraies in these reserve estimates or underlying
assumptions could materially affect the quantitie®f our reserves.

There are numerous uncertainties in estimatingecaildand natural gas reserves and their valudydimeg many factors that are beyond our contraledfuires
interpretations of available technical data andowsr assumptions, including assumptions relatingcinomic factors. Any significant inaccuracieshese interpretations
or assumptions could materially affect the estimhageantities of reserves shown in this report.

In order to prepare these estimates, our indepémidied-party petroleum engineers must project patidn rates and timing of development expenditaewell
as analyze available geological, geophysical, prdo and engineering data, and the extent, qualityreliability of this data can vary. The procels® requires
economic assumptions relating to matters such tasat@as and oil prices, drilling and operatingpenses, capital expenditures, taxes and availabfiitunds.

Actual future production, natural gas and oil psiceevenues, taxes, development expenditures, topexpenses and quantities of recoverable nagasbnd o
reserves most likely will vary from our estimat@sy significant variance could materially affecethstimated quantities and feexnet present value of reserves show
areserve report. In addition, estimates of ouv@dareserves may be adjusted to reflect produttistory, results of exploration and developmengyvailing natural gas
and oil prices and other factors, many of whichl@gond our control and may prove to be incorrger dme. As a result, our estimates may requibstntial upward or
downward revisions if subsequent drilling, testamgl production reveal different results. Furthemneome of the producing wells included in our meseeport have
produced for a relatively short period of time. Amdingly, some of our reserve estimates are natdas a multi-year production decline curve andcateulated using a
reservoir simulation model together with volumetiwalysis. Any downward adjustment could indicatedr future production and thus adversely affectfmancial
condition, future prospects and market value.

The Company'’s reserves and revenues are primarilyancentrated in one field.

Approximately 82% of our reserves are assigneditdbautch and Mary Rose discoveries which have tedyrcing well bores concentrated in one reservoiorm
field, and are producing through two productiortfplans. Reserve assessments based on only tebevel in one reservoir are subject to significagtlyater risk of
being shut-in for a variety of weather, platformdgipeline difficulties. In addition, the risk ofdwnward revision in our reserve estimates is gtsater.

We rely on the accuracy of the estimates in the resvoir engineering reports provided to us by our otside engineer.
We have no in house reservoir engineering capghéitd therefore rely on the accuracy of the péciogservoir reports provided to us by our indemstidhird-

party reservoir engineer. If those reports provedaaonaccurate, our financial reports could havéenie misstatements. Further, we use the repérsioindependent
reservoir engineer in our financial planning. Ié tteports of the outside reservoir engineer proveetinaccurate, we may make misjudgments in eantial planning.
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Exploration is a high risk activity, and our participation in drilling activities may not be successfu

Our future success largely depends on the sucéess exploration drilling program. Participatiom €xploration drilling activities involves numerorisks,
including the significant risk that no commercigtisoductive natural gas or oil reservoirs will hsodvered. The cost of drilling, completing and gpieg wells is
uncertain, and drilling operations may be curtaitglayed or canceled as a result of a varietaciofs, including:

« Unexpected drilling conditions.

* Blowouts, fires or explosions with resultant injudeath or environmental damage.

« Pressure, temperature or other irregularitifeiimations.

» Equipment failures and/or accidents caused byamuenror.

« Tropical storms, hurricanes and other adversehee@onditions.

» Compliance with governmental requirements and)awesent and future.

« Shortages or delays in the availability of dniglirigs and the delivery of equipment.

« Our turnkey drilling contracts reverting to a dage contract or our turnkey contractor electmgerminate the
turnkey contract would significantly increase tlstcand risk to the Company.

« Problems at third-party operated platforms, piped and gas processing facilities over which weshe control.

Even when properly used and interpreted, 3-D seistaia and visualization techniques are only taséd to assist geoscientists in identifying sulaserf
structures and hydrocarbon indicators. They daafiotv the interpreter to know conclusively if hydesbons are present or economically producibler Results from our
drilling activities would materially and adverselffect our future cash flows and results of opereti In addition, as a “successful efforts” compamg choose to account
for unsuccessful exploration efforts (the drilliaf“dry holes”) and seismic costs as a current egpeof operations, which immediately impacts ouniegs. Significant
expensed exploration charges in any period woulerzdly adversely affect our earnings for thatiperand cause our earnings to be volatile fromauktd period.

Production activities in the Gulf of Mexico increa® our susceptibility to pollution and natural resouce damage.

A blowout, rupture or spill of any magnitude woylesent serious operational and financial challengé of the Company’s operations in the Gulf oékico
shelf are in water depths of less than 200 feetlessithan 50 miles from the coast. Such proxitaitthe shore-line increases the probability of@dgjical impact or
damaging the fragile eco-system in the event eéfastd condensate.

Possible regulation related to global warming andlanate change could have an adverse effect on ouperations and demand for oil and natural gas.

Studies over recent years have indicated that e@missf certain gases may be contributing to wagnaifithe Earth’s atmosphere. In response to thtesies,
governments have begun adopting domestic and attenal climate change regulations that requir@mépg and reductions in the emission of greenh@ases. Methan
a primary component of natural gas, and carbonidiépa byproduct of the burning of oil, natural gasl refined petroleum products, are considereginin@use gases.
Internationally, the United Nations Framework Camven on Climate Change, and the Kyoto Protocoresislgreenhouse gas emissions, and several cauntieding
countries in the European Union have establishedrdrouse gas regulatory systems. In the UnitedsStat the state level, many states, either indalig or through
multi-state regional initiatives, have begun impéening legal measures to reduce emissions of goessehgases, primarily through the planned develapofeemission
inventories or regional greenhouse gas cap and peajrams or have begun considering adopting bmeese gas regulatory programs.

The Environmental Protection Agency (the “EPA”) liesmied greenhouse gas monitoring and reportingatgns that went into effect January 1, 2010, and
require reporting by regulated facilities by Ma@®il1 and annually thereafter. In November 2010E#RA issued a final rule requiring companies tmrepertain
greenhouse gas emissions from oil and naturalagigies. Beyond measuring and reporting, the E$3ed an “Endangerment Findingrider section 202(a) of the Cle
Air Act, concluding greenhouse gas pollution theeatthe public health and welfare of current atdréugenerations. The finding serves as a firgt &téssuing
regulations that would require permits for and aituns in greenhouse gas emissions for certaititfasi EPA has proposed such greenhouse gas temsdand may
issue final rules at a subsequent date.

Several decisions have been issued by courts tlgimrease the risk of claims being filed by goweents and private parties against companies &t h
significant greenhouse gas emissions. Such casgseed to challenge air emissions permits thatrgregse gas emitters apply for and seek to forcétensito reduce
their emissions or seek damages
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for alleged climate change impacts to the enviramtgeople, and property.

Any laws or regulations that may be adopted taicsir reduce emissions of greenhouse gases cegldre us to incur increased operating and compéiaosts
and could have an adverse effect on demand faraheal gas and condensate that we produce.

The natural gas and oil business involves many opeting risks that can cause substantial losses andminsurance coverage may not be sufficient to covsome
liabilities or losses that we may incur.

The natural gas and oil business involves a vagétperating risks, including:

« Blowouts, fires and explosions.

« Surface cratering.

« Uncontrollable flows of underground natural gaispr formation water.

* Natural disasters.

« Pipe and cement failures.

« Casing collapses.

« Stuck drilling and service tools.

« Reservoir compaction.

» Abnormal pressure formations.

« Environmental hazards such as natural gas ledlkspills, pipeline ruptures or discharges of togases.
« Capacity constraints, equipment malfunctions aifer problems at third-party operated platfornyselnes and gas
processing plants over which we have no control.

» Repeated shut-ins of our well bores could sigaiftly damage our well bores.

* Required workovers of existing wells that may betsuccessful.

If any of the above events occur, we could inclrssantial losses as a result of:

« Injury or loss of life.

 Reservoir damage.

« Severe damage to and destruction of propertyjoipenent.

* Pollution and other environmental damage.

« Clean-up responsibilities.

» Regulatory investigations and penalties.

» Suspension of our operations or repairs necessagsume operations.

Offshore operations are subject to a variety ofafiey risks peculiar to the marine environmenthsas capsizing and collisions. In addition, offghoperations,
and in some instances, operations along the Gw@bCare subject to damage or loss from hurricanether adverse weather conditions. These comdittan cause
substantial damage to facilities and interrupt patithn. As a result, we could incur substantiabiliies that could reduce the funds availabledrploration, development
or leasehold acquisitions, or result in loss ofpenties.

If we were to experience any of these problemsgutd affect well bores, platforms, gathering sgsteand processing facilities, any one of which dadversely
affect our ability to conduct operations. In ac@nrde with customary industry practices, we mainit@nrance against some, but not all, of these risksses could occur
for uninsurable or uninsured risks or in amountexoess of existing insurance coverage. We map@able to maintain adequate insurance in thedwtirates we
consider reasonable, and particular types of coeenaay not be available. An event that is not fatlyered by insurance could have a material adwedfeet on our
financial position and results of operations.

Not hedging our production may result in losses.
Due to the significant volatility in natural gasqas and the potential risk of significant heddlogses if our production should be shut-in duringeeod when

NYMEX natural gas prices increase, our policy i©iéalge only through the purchase of puts. By ndgimg our production, we may be more adverselyctéfe by
declines in natural gas and oil prices than ourpetitors who engage in hedging arrangements.
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Our ability to market our natural gas and oil may be impaired by capacity constraints and equipment mifunctions on the platforms, gathering systems, piglines
and gas plants that transport and process our natwal gas and oil.

All of our natural gas and oil is transported ttgbigathering systems, pipelines and processindspl@ransportation capacity on gathering systerslipips and
platforms is occasionally limited and at times uaitable due to repairs or improvements being madkese facilities or due to capacity being utdity other natural gas
or oil shippers that may have priority transpodatagreements. If the gathering systems, proceg$amgs, platforms or our transportation capadtynaterially restricted
or is unavailable in the future, our ability to rkatr our natural gas or oil could be impaired arghdéow from the affected properties could be rextljavhich could have a
material adverse effect on our financial condigoml results of operations. Further, repeated istsudf our wells could result in damage to our vbeltes that would imps
our ability to produce from these wells and coddult in additional wells being required to prodoce reserves.

We may not have title to our leased interests andl any lease is later rendered invalid, we may notéable to proceed with our exploration and developent of the
lease site.

Our practice in acquiring exploration leases orividéd interests in natural gas and oil leases isot incur the expense of retaining title lawyrexamine the
title to the mineral interest prior to executing fease. Instead, we rely upon the judgment of d&Kothers to perform the field work in examiniegards in the
appropriate governmental, county or parish ckedffice before leasing a specific mineral inter&siis practice is widely followed in the industBrior to the drilling of ai
exploration well the operator of the well will tygilly obtain a preliminary title review of the dsite lease and/or spacing unit within which thegmsed well is to be
drilled to identify any obvious deficiencies in¢ito the well and, if there are deficiencies,deritify measures necessary to cure those defetiie &xtent reasonably
possible. However, such deficiencies may not haenlzured by the operator of such wells. It dogpéi, from time to time, that the examination magdtle lawyers
reveals that the lease or leases are invalid, géa@en purchased in error from a person who isheotightful owner of the mineral interest desirkdthese circumstances,
we may not be able to proceed with our exploraéiod development of the lease site or may incuisdostemedy a defect. It may also happen, from tortene, that the
operator may elect to proceed with a well despitieds to the title identified in the preliminarje opinion.

Competition in the natural gas and oil industry isintense, and we are smaller and have a more limitegperating history than many of our competitors.

We compete with a broad range of natural gas drmboipanies in our exploration and property acdjoisiactivities. We also compete for the equipneard
labor required to operate and to develop theseepties. Many of our competitors have substantigtbater financial resources than we do. These ctitoygemay be able
to pay more for exploratory prospects and prodeatiatural gas and oil properties. Further, they breagble to evaluate, bid for and purchase a greataber of
properties and prospects than we can. Our abdigxplore for natural gas and oil and to acquiitamhal properties in the future depends on odilitgtio evaluate and
select suitable properties and to consummate ttéosa in this highly competitive environment. lddition, many of our competitors have been opegaiin a much
longer time than we have and have substantialgelastaffs. We may not be able to compete effelgtimith these companies or in such a highly contpetienvironment.

Proposed United States federal budgets and pendiegislation contain certain provisions that, if pased as originally submitted, will have an adverseffect on our
financial position, results of operations, and casHows.

In February 2009, the US federal administratioraséd its budget proposals for 2010, which includederous proposed tax changes. In April 2009slation
was introduced to further these objectives andeior&ary 2010, the federal administration releagedas budget proposals for 2011. The proposed btglgnd legislation
would repeal many tax incentives and deductionsatecurrently used by oil and gas companiesearithited States and impose new taxes. Among ottier grovisions
include: elimination of the ability to fully deduitttangible drilling costs in the year incurredpeal of the percentage depletion deduction foawd gas properties; repeal
of the manufacturing tax deduction for oil and gampanies; increase in the geological and geopéilyainortization period for independent producenst immplementatio
of a fee on nomproducing leases located on federal lands. Shauttesor all of these provisions become law, taxetherE&P industry would increase, which could ha
negative impact on our results of operations asth iaws. Although these proposals initially werada in 2009, none have become law. It is still, &y, the federal
administration’s stated intention to enact legistato repeal tax incentives and deductions andsamew taxes on oil and gas companies.
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We are subject to complex laws and regulations, iheding environmental regulations that can adverselyaffect the cost, manner or feasibility of doing bsiness.

Our operations are subject to numerous laws andatgns governing the operation and maintenanaipfacilities and the discharge of materials ithte
environment. Failure to comply with such rules aggulations could result in substantial penalties lsave an adverse effect on us. These laws anothtems:

* Require that we obtain permits before commendiiiing.

« Restrict the substances that can be releaseth@tenvironment in connection with drilling aneguction
activities.

« Limit or prohibit drilling activities on protectkareas, such as wetlands or wilderness areas.

» Require remedial measures to mitigate pollutiomf former operations, such as plugging abandoredi$.w

Under these laws and regulations, we could bediédyl personal injury and clean-up costs and atheironmental and property damages, as well as
administrative, civil and criminal penalties. Weintain only limited insurance coverage for suddad accidental environmental damages. Accordinglynvay be
subject to liability, or we may be required to eeasoduction from properties in the event of enwnental damages. These laws and regulations haredmanged
frequently in the past. In general, these changee lmposed more stringent requirements that iseregerating costs or require capital expendittresder to remain in
compliance. It is also possible that unanticipatedelopments could cause us to make environmexypahelitures that are significantly different fronose we currently
expect. Existing laws and regulations could
be changed and any such changes could have arsadfégct on our business and results of operations

Our operations in the Gulf of Mexico have been andhay continue to be adversely affected by changeslews and regulations which have occurred and are
expected to continue to occur as a result of the Bpwater Horizon Incident.

In April 2010, the deepwater Gulf of Mexico driliirig Deepwater Horizon was engaged in drillingragiens for another operator and sank after anrappa
blowout and fire. The accident resulted in the loskfe and a significant oil spill. As a resulhe Department of the Interior issued addition&tyaand performance
standards as well as rigorous monitoring and tgstiquirements for offshore drilling. In additiararious Congressional committees began pursuiriglégign to regulate
drilling activities, establish safety requiremeatsl increase liability for oil spills.

We continue to monitor legislative and regulatoeyelopments, including the Drilling Safety Rule @ahd Workforce Safety Rule issued by the Departroétite
Interior. However, the full legislative and regulgt response to the incident is not fully known. éxpansion of safety and performance regulatiorancrease in
liability for drilling activities will have one omore of the following impacts on our business:

* Increase the costs of drilling exploratory angelepment wells.

« Cause delays in, or preclude, the developmeptaécts in the Gulf of Mexico.

« Result in longer time periods to obtain permits.

* Result in higher operating costs.

* Increase or remove liability caps for claims afthges from oil spills.

« Limit our ability to obtain additional insuranceverage on commercially reasonable terms to graggginst any
increase in liability.

Any of the above factors may result in a reductbour cash flows, profitability, and the fair valef our properties.
New regulatory requirements and permitting proceduies have significantly delayed our ability to obtairpermits to drill new wells in offshore waters.

Subsequent to the Deepwater Horizon Incident irGthk of Mexico, a series of Notices to LesseesT(EN") were issued which imposed new regulatory
requirements and permitting procedures for newsaelbe drilled in federal waters of the OCS. These regulatory requirements include the following:

» The Environmental NTL, which imposes new and nstrangent requirements for documenting the envirental
impacts potentially associated with the drillingeofiew offshore well and significantly increasdsspill response
requirements.

« The Compliance and Review NTL, which imposes ieguents for operators to secure independent revawell
design, construction and flow intervention procesaed also requires certifications of compliamoenf senior
corporate officers.
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« The Drilling Safety Rule, which prescribes tightementing and casing practices, imposes stanétartise use of

drilling fluids to maintain well bore integrity, drstiffens oversight requirements relating to blatporeventers and

their components, including shear and pipe rams.

* The Workplace Safety Rule, which requires opesato have a comprehensive SEMS in order to reduogan and
organizational errors as root causes of work-rdlateidents and offshore spills.

Since the adoption of these new regulatory requerés) BOEM has been taking much longer periodsrad to review and approve permits for new wellseBu
the extremely slow pace of permit review and apatahe BOEM may now take four months or longeapprove applications for drilling permits that wereviously
approved in less than 30 days. The new rules atsease the cost of preparing each permit appicand will increase the cost of each new well.

The BSEE has implemented much more stringent contts and reporting requirements that if not followed,could result in significant monetary penalties ora
shut-in of all or a portion of our Gulf of Mexico operations.

The BSEE is the federal agency responsible forsmesng the safe and environmentally responsibleldpment of energy and mineral resources on the.OCS
They are responsible for leading the most aggressid comprehensive reforms to offshore oil andegslation and oversight in U.S. history. Theforens have
tightened requirements for everything from welligasand workplace safety to corporate accountgbiline of the many reforms includes implementir®8EMS progran
This program requires operators to identify, adsiraad manage safety and environmental hazardsgdilve design, construction, start-up, operatiospéction, and
maintenance of all new and existing facilities. if@es must be designed, constructed, maintainemhitored, and operated in a manner compatible withstry codes,
consensus standards, and all
applicable governmental regulations. Failure to glynwith the SEMS program may force us to ceaseaifns in the Gulf of Mexico.

Additionally, the OCS Lands Act authorizes and iezgithe BSEE to provide for both an annual schedliispection and a periodic unscheduled (unanreal)nc
inspection of all oil and gas operations on the O@&ddition to examining all safety equipmentigesd to prevent blowouts, fires, spills, or othejor accidents, the
inspections focus on pollution, drilling operatippempletions, workovers, production, and pipeBaéety. Upon detecting a violation, the inspectsues an Incident of
Noncompliance ("INC") to the operator and usesa@fit&vo main enforcement actions (warning or -in), depending on the severity of the violatidrthe violation is not
severe or threatening, a warning INC is issued.Waming INC must be corrected within a reasonabd@unt of time specified on the INC. The shut-itClIkay be for a
single component (a portion of the facility) or #tire facility. The violation must be correctesfdre the operator is allowed to resume the agtigiguestion.

In addition to the enforcement actions specifieovah the BSEE can assess a civil penalty of ui%0R0 per violation per day if: 1) the operataisféo correct
the violation in the reasonable amount of time #&ton the INC; or 2) the violation resulted inhaeat of serious harm or damage to human lifla@environment.
Operators with excessive INCs may be required éase®perations in the Gulf of Mexico.

Federal and state legislative and regulatory initifives relating to hydraulic fracturing could result in increased costs and additional operating restetions or
delays.

It is customary in our industry to recover natgas and oil from shale and other formations thrabhghuse of horizontal drilling combined with hydiia
fracturing. Hydraulic fracturing is the processcogating or expanding cracks, or fractures, in fitfams using water, sand and other additives purapeér high pressure
into the formation. We intend to use hydraulic fraing as a means to increase the productivithefanshore wells that we drill and complete.

The hydraulic fracturing process is typically reggad by state oil and natural gas commissions.rakstates, including Pennsylvania, Texas, Colordttmtana,
New Mexico and Wyoming, have adopted, and otheestare considering adopting, regulations thatccoupose more stringent permitting, public disctesand/or wel
construction requirements on hydraulic fracturipgmtions. In addition to state laws, some locaticipalities have adopted or are considering adggtnd use
restrictions, such as city ordinances, that marict®r prohibit the performance of well drilliig general and/or hydraulic fracturing in particula

Additionally, the EPA has asserted federal regumjasmthority over hydraulic fracturing activitiesviolving diesel fuel (specifically, when diesel figutilized in
the stimulation fluid) under the Safe Drinking Waéet and is completing the process of draftingdgmice documents related to this newly assertedategy authority.
There are also certain governmental reviews eithderway or being proposed that focus on shaleotiret formation completion and production practi¢esluding
hydraulic fracturing. Depending on the outcomehafse studies, federal and state legislatures amtes may seek
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to further regulate such activities. The EPA haslished proposed New Source Performance Standd@&PS") and National Emissions Standards for Hamas dAir
Pollutants ("NESHAP") that, if adopted as proposealyld amend existing NSPS and NESHAP standardsiffand gas facilities as well as create new NSR8dards fc
oil and gas production, transmission

and distribution facilities. The EPA has also prega regulations focused on reducing emissionsrédioeair pollutants by the oil and gas industngliiding volatile
organic compounds, sulfur dioxide and certain@iids.

Certain environmental and other groups have sugdekat additional federal, state and local lawgs r@gulations may be needed to more closely regtitet
hydraulic fracturing process. We cannot predict thbeadditional federal, state or local laws omutagons will be enacted in the future and, if what actions any such
laws or regulations would require or prohibit. dfditional levels of regulation or permitting recqerinents were imposed through the adoption of new kwd regulations,
our business and operations could be subject tyslgincreased operating and compliance costs raeegs prohibitions.

We do not control the activities on properties we d not operate.

Other companies may from time to time drill, contpland operate properties in which we have anasteAs a result, we have a limited ability to
influence over operations for these propertiedheirtassociated costs. Our dependence on the oparat other working interest owners for theseqartsj and our limited
ability to influence operations and associatedsostild materially adversely affect the realizatidrour targeted returns on capital in drillingamquisition activities. The
success and timing of our drilling and developnaativities on properties operated by others theeeflepend upon a number of factors that are outsidar control,
including:

« Timing and amount of capital expenditures.

* The operator’s expertise and financial resources.
« Approval of other participants in drilling wells.

« Selection of technology.

We are highly dependent on our management team, JEXur exploration partners and third-party consultants and engineers, and any failure to retain the
services of such parties could adversely affect oability to effectively manage our overall operatios or successfully execute current or future busirss strategies.

The successful implementation of our businessegiyaand handling of other issues integral to thidlfoent of our business strategy is highly depentdon our
management team, as well as certain key geoscdggrgiologists, engineers and other professiomgjaged by us. We are highly dependent on the ssrpivided by
JEX. The loss of key members of our management,td&d or other highly qualified technical profesgds could adversely affect our ability to effeetivmanage our
overall operations or successfully execute curerfiiture business strategies which may have arrmbsglverse effect on our business, financial @mand operating
results.

Acquisition prospects are difficult to assess and ay pose additional risks to our operations.

We expect to evaluate and, where appropriate, puasquisition opportunities on terms our managermensiders favorable. The successful acquisitiomatdiral
gas and oil properties requires an assessment of:

* Recoverable reserves.

« Exploration potential.

« Future natural gas and oil prices.

 Operating costs.

« Potential environmental and other liabilities anber factors.

« Permitting and other environmental authorizatimguired for our operations.

In connection with such an assessment, we wouldabtp perform a review of the subject properties tve believe to be generally consistent with stidu
practices. Nonetheless, the resulting conclusioasi@cessarily inexact and their accuracy inheremttertain and such an assessment may not rdleaisiing or
potential problems, nor will it necessarily permibuyer to become sufficiently familiar with theoperties to fully assess their merits and defigendnspections may not
always be performed on every platform or well, atrdctural and environmental problems are not reezég observable even when an inspection is ualert. Future
acquisitions could pose additional risks to ourrapiens and financial results, including:

« Problems integrating the purchased operationrsppeel or technologies.
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« Unanticipated costs.

« Diversion of resources and management attentan bur exploration business.
« Entry into regions or markets in which we haweited or no prior experience.

« Potential loss of key employees of the acquinggoization.

Low interest rates put us at a competitive disadvaiage compared to our peers.

As of June 30, 2012, we had approximately $13Gionilin cash and no debt. The overnight T-bill irtwesnt rate for the fiscal year ended June 30, 20&2aged
approximately 0.035%, which would only generateestment income for the year of approximately $46,30e therefore keep all of our cash in non-intelbesring
accounts which are guaranteed by the U.S. Govermi@empetitive companies which borrow money are abldo so at extremely low rates and thereby neaiefit from
today’s low level of interest rates.

Anti-takeover provisions of our certificate of incaporation, bylaws and Delaware law could adverselaffect a potential acquisition by third-parties tha may
ultimately be in the financial interests of our stakholders.

Our Certificate of Incorporation, Bylaws and thel&eare General Corporation Law contain provisidret inay discourage unsolicited takeover propo3élsse
provisions could have the effect of inhibiting fluations in the market price of our common stogkt trould result from actual or rumored takeovesratits, preventing
changes in our management or limiting the pricé ithaestors may be willing to pay for shares of coom stock.

Iltem 1B. Unresolved Staff Comments

None

Item 2. Properties

Development, Exploration and Acquisition Expenditules

The following table presents information regardaug net costs incurred in the purchase of provedusaproved properties and in exploration and deraknt
activities for the periods indicated:

Year Ended June 30,

2012 2011 2010
Property acquisition costs: (thousands)
Unproved $ 540¢ $ 280: $ 11,31¢
Proved 381 10,13¢ 2,00¢
Exploration costs 1,15¢ 14,01¢ 52,80¢
Development costs 10,35( 39,21 40,90:
Total costs $ 17,28¢ $ 66,16¢ $ 107,03t

Drilling Activity

The following table shows our drilling activity ftihe periods indicated. The Company did not dnilf aells during the fiscal year ended June 30, 20ithe
table, “gross” wells refer to wells in which we leaa working interest, and “net” wells refer to gregells multiplied by our working interest in suaills.
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Year Ended June 30,

2012 2011 2010
Gross Net Gross Net Gross Net
Exploratory Wells:
Productive (onshore) — — 9 7.5 14 14.C
Productive (offshore) — — 1 1.C 2 1.3
Non-productive (onshore) — — — — — —
Non-productive (offshore — — 1 1.C 2 2.C
Total — — 11 9.5 18 17.:

For the fiscal year ended June 30, 2011, of the pinductive onshore wells listed above, one relat¢he Rexer-Tusa #2 well and eight relate toGumterra
Company wells. For the fiscal year ended June GD) 2of the 14 productive onshore wells listed ahane relates to our Rexer #1 well and 13 retatmit Conterra
Company wells. The Rexer #1 well and Conterra Campeells were sold on May 13, 2011 while the sdlthe Rexer-Tusa #2 was completed in October 2Uh#&se
wells are classified as discontinued operatiormuinfinancial statements for all periods presented.

Exploration and Development Acreage

Our principal natural gas and oil properties cansisatural gas and oil leases. The following éabbicates our interests in developed and undpeelacreage
as of June 30, 2012:

Developed Undeveloped
Acreage (1)(2) Acreage (1)(3)
Gross (4) Net (5) Gross (4) Net (5)
Onshore (TMS) — — 13,84¢ 13,84¢
Offshore Gulf of Mexico 21,94¢ 13,24: 26,28 22,65:¢
Total 21,94¢ 13,24: 40,13: 36,50:

(1) Excludes any interest in acreage in which we havevorking interest before payout or before inipabduction

(2) Developed acreage consists of acres spaced onabigo productive well

(3) Undeveloped acreage is considered to be fieased acres on which wells have not been driltetbmpleted to a point that would permit the prdiwcof
commercial quantities of oil and gas, regardlesstugther or not such acreage contains proved reserv

(4) Gross acres refer to the number of acres in whielown a working intere:

(5) Net acres represent the number of acres attrilritaldn owne's proportionate working interest in a lease (eagh0% working interest in a lease covering 320
acres is equivalent to 160 net acres).

Included in the Offshore Gulf of Mexico acres shawithe table above are the beneficial interestst&twgo has in the offshore acreage owned by REX. Th
above table includes our 32.3% interest in REX78&,net developed acres and 5,000 net undevelapes. a

Productive Wells
The following table sets forth the number of graed net productive natural gas and oil wells inolihive owned an interest as of June 30, 2012:

Total Productive

Wells (1)
Gross (2) Net (3)
Natural gas (onshore) — _
Natural gas (offshore) 13 6.€
Oil — _
Total 13 6.€
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(1) Productive wells are producing wells and wells ¢dpaf producing commercial quantities. Completatrbarginally producing wells are not considereretees
“productive” well.

(2) A gross well is a well in which we own an inter

(3) The number of net wells is the sum of our fractiomarking interests owned in gross we

Natural Gas and Oil Reserves

The following table presents our estimated net pdavatural gas and oil reserves and the pre-tagreséent value of our reserves at June 30, 2052dban
reserve reports generated by William M. Cobb & Asas, Inc. (“Cobb”). The Company believes thatiing an independent and well respected third-pamntyineering
firm prepare its reserve report enhances the diiglibf its reported reserve estimates. Managenergsponsible for the reserve estimate disclesiréhis filing, and
meets regularly with our independent thparty engineer to review these reserve estimates guialifications of the technical person at Cagtponsible for overseeing
preparation of our reserve estimates are set bafibw.

e Over 30 years of practical experience in the estanand evaluation of resen

« Aregistered professional engineer in the stafBesf:

« Bachelor of Science Degree in Petroleum Engine

* Member in good standing of the Society of Petrolétmgineers and the Society of Petroleum Evaludiogineer

Cobb has informed us that the technical persongriiyresponsible for the reserve estimates mee¢xceeds the education, training, and experience
requirements set forth in the standards pertaitortge Estimating and Auditing of Oil and Gas Ressrinformation promulgated by the Society of Fetrm Engineers
and is proficient in the application of industramstlard practices to engineering evaluations asasele application of SEC and other industry dbidims and guidelines.

We maintain adequate and effective internal costookr the underlying data upon which reservesnastis are based. The primary inputs to the reserve
estimation process are comprised of technical im&tion, financial data, ownership interests andipetion data. All field and reservoir technicalaration, which is
communicated to our reservoir engineers quarterlgonfirmed when our third-party reservoir engisdeold technical meetings with geologists, operetiand land
personnel to discuss field performance and to adifuture development plans. Current revenue apense information is obtained from our accountexprds, which
are subject to external quarterly reviews, annuélta and our own set of internal controls oveafioial reporting. Internal controls over financigborting are assessed
effectiveness annually using criteria set forthniternal Controls — Integrated Framework issuethigyCommittee of Sponsoring Organizations of thea@iway
Commission. All data such as commodity prices,deggerating expenses, production taxes, field lesgimodity price differentials, ownership perceemgnd well
production data are updated in the reserve datdlyaser thirdparty reservoir engineers and then analyzed by geamant to ensure that they have been entered aeigt
and that all updates are complete. Once the res@atadase has been entirely updated with curréanmation, and all relevant technical support matéras been
assembled, our independent engineering firms peetbair independent reserve estimates and finakrep

The following table sets forth our offshore provederves as of June 30, 2012:

Developed Undeveloped Total
Natural gas (MMcf) 196,26¢ 5,111 201,37¢
Oil and condensate (MBbls) 3,35: (41) 3,312
Natural gas liquids (MBbls) 5,66¢ 222 5,88¢
Total proved reserves (MMcfe) 250,37( 6,197 256,56
Pre-tax net present value, discounted at 10% (inghnds) $ 686,90 $ 43,32: $ 730,22.

Prior Year Reserves

Our estimated net proved natural gas, oil and ehgas liquids reserves as of June 30, 2009, 21, and 2012 are disclosed on page F-24 and vasezion
reserve reports generated by William M. Cobb & Asas, Inc. (“Cobb”). The reserve estimates aluof 30, 2010 also include the reserves assovigtiedhe Joint
Venture Assets which were prepared exclusively byduist & Co. LLC (“Lonquist”). These Joint Ventubesset reserves account for approximately 8% oftoual
reserves as of June 30, 2010 and were sold on BIa3011. The technical person at Lonquist respéméils overseeing the preparation of our Joint lemtAsset reserve
estimates had over 23 years of practical experienttee estimation and
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evaluation of reserves, is a registered profestemgineer in the state of Texas, has a BS in Retno Engineering, and is a member in good stanalirige Society of
Petroleum Engineers and the Society of Petroleuaiugtion Engineers. This individual meets or exsabé education, training, and experience requintsnget forth in
the standards pertaining to the Estimating and #glof Oil and Gas Reserves Information promulddig the Society of Petroleum Engineers and isi@esft in the
application of industry standard practices to eegiing evaluations as well as the application o &&d other industry definitions and guidelines.

Proved Undeveloped Reserves

The Company annually reviews any proved undevelopserves (“PUDs”) to ensure their developmentiwifive years or less. As of June 30, 2012, the
Company had approximately 68zfe of PUDs related to Mary Rose #6, an accelematiell on state of Louisiana acreage. Our pldo tevelop our PUD reserves priol
June 30, 2017. As of June 30, 2011, the Companypprbximately 39 Bcfe of PUDs. Of this amount, rappmately 37.5 Bcfes were attributable to our disery at
Vermilion 170 which began producing in fiscal ye@d2. At June 30, 2010 the Company had approxima&B Bcfe of PUDs mainly related to Cotton Vallyd Travis
Peak gas reserves in Panola County, Texas und@sinuventure with Patara. These PUDs were soltMag 13, 2011 and the transaction is classifiedissontinued
operations in our financial statements.

Modernization of Oil and Gas Reporting

Effective June 30, 2010, we implemented the SE@& fules related to the modernization of oil @ad reporting (SEC'’s reserves rules). AlthoughSBE's
reserves rules allow probable and possible res¢éovies disclosed separately, we have elected rdisttose probable and possible reserves in thisrteSee Item 8.
Financial Statements and Supplementary Data — 8opgpital Oil and Gas Information (Unaudited) foraatiption of the most significant revisions toanild gas
reporting disclosures. The SEC's reserve rules doesllow prior-year reserve information to betagesd, so all information related to periods ptmdune 30, 2010 is
presented consistent with prior SEC rules for stération of proved reserves.

The line item “Pre-tax net present value, discodi@ie10%” in the table above, is not intended fresent the current market value of the estimad¢aral gas
and oil reserves we own. The pre-tax net presdoevaf future cash flows attributable to our provederves as of June 30, 2012 was based on $3.13ljyen British
thermal units (“MMbtu”)for natural gas at the NYMEX, $96.07 per barrebibfat the West Texas Intermediate Posting, and35bper barrel of NGLs, in each case be
adjusting for basis, transportation costs and 8rithermal unit (‘BTU”) content. The pre-tax neégent value is a noBAAP financial measure as defined in Item 10(e
Regulation S-K. The table below reconciles ourwalton of pre-tax net present value to the stafidad measure of discounted future net cash flahgh is the most
directly comparable GAAP financial measure. Managenielieves that pre-tax net present value isrgooitant non-GAAP financial measure used by anglysvestors
and independent oil and gas producers for evalyitie relative value of oil and natural gas praperand acquisitions because the tax characteristicomparable
companies can differ materially. The reconciliatadrthe pre-tax net present value to the standeddizeasure of discounted future net cash flowsimgléo our proved oil
and natural gas reserves at June 30, 2012 islaw$ofin thousands):

June 30, 2012

Pre-tax net present value, discounted at 10% $ 730,22:
Future income taxes, discounted at 10% (216,29()
Standardized measure of discounted future netftash $ 513,93:

While we are reasonably certain of recovering @lcuated reserves, the process of estimating alagas and oil reserves is complex. It requiresouar
assumptions, including natural gas and oil pridesiing and operating expenses, capital expendgutaxes and availability of funds. Our third pamgineers must proje
production rates, estimate timing and amount oktigyment expenditures, analyze available geologigaiphysical, production and engineering data,taeextent,
quality and reliability of all of this data may yarActual future production, natural gas and oites, revenues, taxes, development expendituresatipg expenses and
quantities of recoverable natural gas and oil kesemost likely will vary from estimates. Any sifioant variance could materially affect the estietaguantities and net
present value of reserves. In addition, estimat@saved reserves may be adjusted to reflect pribmudistory, results of exploration and developtmenevailing natural
gas and oil prices and other factors, many of whiehbeyond our control.

Item 3. Legal Proceedings

From time to time, we are party to litigation ohet legal and administrative proceedings that wesicker to be a part of the ordinary course of bessnAs of the
date of this Form 10-K, we are not a party to amyarial legal proceedings and
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we are not aware of any material proceedings cauiteed against us, that could individually or ie #iggregate, reasonably be expected to have aiahatirerse effect
on our financial condition, cash flows or result®perations.

Item 4. Mine Safety Disclosures

Not applicable.
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PART Il
Iltem 5. Market for Registrant's Common Equity, Relat&tockholder Matters and Issuer Purchases of EquBgcurities.

Our common stock was listed on the NYSE MKT (pregiy the American Stock Exchange) in January 20@feuthe symbol “MCF”. The table below shows
the high and low closing prices of our common stfmckhe periods indicated.

High Low
Fiscal Year 2011:
Quarter ended September 30, 2010 $ 51.2¢ $ 41.4C
Quarter ended December 31, 2010 $ 5991 $ 50.3(
Quarter ended March 31, 2011 $ 63.2¢ % 55.02
Quarter ended June 30, 2011 $ 64.1¢ $ 55.12
Fiscal Year 2012:
Quarter ended September 30, 2011 $ 66.2¢ $ 53.4(
Quarter ended December 31, 2011 $ 68.7¢ % 52.8¢
Quarter ended March 31, 2012 $ 64.6¢ $ 57.6¢€
Quarter ended June 30, 2012 $ 59.9: % 51.82

On August 24, 2012, the closing price of our comrsmtk on the NYSE MKT was $57.74 per share, aptetivere 15,292,448 shares of Contango common
stock outstanding.

We have not declared any cash dividends on ouestarcommon stock. Any future decision to payd#vids on our common stock will be at the discretibn
our board and will depend upon our financial canditresults of operations, capital requirements, @ther factors our board may deem relevant.

The following table sets forth information about @guity compensation plans at June 30, 2012:

Number of Number of securities
securities to be issued remaining available for future
upon issuance under equity
exercise of Weighted-average compensation plans (excludi
outstanding exercise price of securities reflected in column
Plan Category options outstanding options (b))
1999 Stock Incentive Plan - approved by securitgérs == $— =
2009 Equity Compensation Plan - approved by sechadlders — $— 1,475,000
Equity compensation plans not approved by sechotglers = $— =

The Company’s 1999 Stock Incentive Plan (the “1B&h”) expired in August 2009. The final remainmgistanding options were net-settled with the Campa
in February 2012 and no options remain outstanding.

On September 15, 2009, the Company’s Board of Rire¢the “Board”) adopted the Contango Oil & Gasrany Equity Compensation Plan (the “2009 Plan”
which was approved by shareholders on Novembe2d®). Under the 2009 Plan, the Board may granticesd stock and option awards to officers, direstemployees
or consultants of the Company. Awards made unde2@®9 Plan are subject to such restrictions, tamasconditions, including forfeitures, if any,raay be determined
by the Board. As of August 24, 2012, all optiorsuisd under the 2009 Plan had been exercised. Ti@&@ty has not issued any restricted stock unde2@Gfe Plan.

During the fiscal year ended June 30, 2012, the fizom net-settled 45,000 stock options from two @yés for a total of approximately $465,000. Duttimg
fiscal year ended June 30, 2011, the Company psechs72,544 shares of its common stock. Of thisuatnd 52,544 shares were purchased from threeeddfiaf the
Company, one member of the Board, one employeepaedonsultant for a total of approximately $8iiom. During the fiscal year ended June 30, 2ahe, Company
purchased 115,454 shares of its common stock fnoee tofficers of the Company and two members oBibard
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for a total of approximately $6.4 million. All purases were approved by the Board under the Cormpahgte repurchase programs described below ardosamleted
at the closing price of the Company’s common sttkhe date of purchase.

Share Repurchase Programs
$100 Million Share Repurchase Program

In September 2008, the Company’s board of direcpmoved a $100 million share repurchase prograimhiconcluded in October 2011. All shares were
purchased in the open market or through privatelyotiated transactions. The purchases were magicstud market conditions and certain volume, pigcand timing
restrictions to minimize the impact of the purclsaspon the market. Repurchased shares of commck Is¢@ame authorized but unissued shares, and enigguled in th
future for general corporate and other purposesinDuhe fiscal year ended June 30, 2012, the Casnparchased the below listed shares under its iilion share
repurchase program:

Total Number of Shares

Purchased as Part of Approximate Dollar Value

Total Number of Average Price Publicly Announced of Shares that may yet be

Period Shares Purchased Paid Per Share Program Purchased Under Program
August 22 - 23, 2011 36,70C $ 54.91 1,922,14 $13.0 millior
September 21 - 30, 2011 207,00 $ 55.64 2,129,14 $1.5 millior
October 3, 2011 28,137 $ 54.0¢ 2,157,27 —

$50 Million Share Repurchase Program

On September 28, 2011, the Company’s Board of Rire@pproved the adoption of a $50 million shapurchase program, effective upon completion of
purchases under the Company’s $100 million sharerchase program. The repurchases will be suljebietsame terms and conditions as repurchasesumdée the
$100 million share repurchase program. During ibeaf year ended June 30, 2012, the Company pedtthe below listed shares under its $50 milliomrshiepurchase
program:

Total Number of Shares

Purchased as Part of Approximate Dollar Value

Total Number of Average Price Paid Per Publicly Announced of Shares that may yet be

Period Shares Purchased Share Program Purchased Under Program
October 3 - 7, 2011 33,16: $ 54.3¢ 33,16:¢ $48.2 million
December 14, 2011 2500 $ 57.21 35,66 $48.1 million
May 9 - 31, 2012 36,09¢ $ 53.5¢ 71,76: $46.1 million
June 1 -4, 2012 28,62( $ 51.92 100,38: $44.6 million

In addition to the above, in February 2012 the Canymet-settled 45,000 stock options from two eygds for a
total of approximately $465,000. In total, undetthbshare repurchase programs combined as of A@guf012, the Company had invested approximatedp &lmillion
to purchase 2,257,659 shares of its common stoak average cost per share of $46.67, and 45,00R sptions. As of August 24, 2012, the Company 1&@92,448
shares of common stock outstanding and no opt®inse inception, the Company has purchased appebeiyn5.0 million shares of stock and options abe@rage cost
of $23.82 per share.

The following graph compares the yearly percentdgage from June 30, 2007 until June 30, 2012darctmulative total stockholder return on our common
stock to the cumulative total return on the S&P Brap 600 Index and a peer group of five indepebhdérand gas exploration companies selected bif lne.companies
in our selected peer group are ATP Oil & Gas CdZpllon Petroleum, Energy XXI (Bermuda) Limited, MoRan Exploration Company, and W&T Offshore, InarO
common stock began trading on the NYSE MKT (presipmerican Stock Exchange) on January 19, 20@1bafore that had traded on the Nasdag over-theteou
Bulletin Board. The graph assumes that a $100 tmas was made in our common stock and each indebupne 30, 2007, adjusted for stock splits andidivils. The
stock performance for our common stock is not ready indicative of future performance.
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Comparison of Fiscal Year 2012 Cumulative Total Return
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Iltem 6. Selected Financial Data

The selected consolidated financial data (not fiolg proved reserve information) set forth belodoiscontinuing operations and should be read mjutction
with Item 7. “Management’s Discussion and Analyafig-inancial Condition and Results of Operationsd avith the consolidated financial statements astésito those

consolidated financial statements included elsewhethis Form 10-K.
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Year Ended June 30,

2012 2011 2010 2009 2008
Financial Data: (Dollar amounts in thousands, except per share atapu
Revenues:
Natural gas and oil sales $ 179,27. $ 201,72:  $ 159,01 $ 190,65¢ $ 116,49¢
Total revenues $ 179,27 $ 201,72.  $ 159,01 $ 190,65t $ 116,49¢
Income from continuing operations $ 59,21: $ 64,45¢ $ 50,16¢ $ 55,86: $ 83,22:
Discontinued operations, net of income taxes (829 574 (480) — 173,68!
Net income $ 58,38¢ $ 65,031 $ 49,68¢ $ 55,86. $ 256,90t
Preferred stock dividends — — — — 1,54¢
Net income attributable to common stock $ 58,38¢ $ 65,03: $ 49,68t $ 55,86: $ 255,35¢
Net income (loss) per share:
Basic
Continuing operations $ 38 % 411 % 317 % 341 % 5.0t
Discontinued operations (0.05) 0.04 (0.03) — 10.7¢
Total $ 37¢ $ 418 $ 314 $ 341 $ 15.7¢
Diluted
Continuing operations $ 38 % 41C % 311 % 33 % 4.82
Discontinued operations (0.05) 0.04 (0.03) — 10.0¢
Total $ 3.7¢ $ 414 $ 3.06 $ 33 3 14.8¢
Weighted average shares outstanding:
Basic 15,42 15,66¢ 15,83: 16,36 16,18¢
Diluted 15,42¢ 15,71 16,157 16,69( 17,26:
Working capital $ 140,90. $ 126,65: $ 41,388 3% 43,23. $ 29,91¢
Capital expenditures $ 20,84 $ 69,99! $ 97,70:  $ 4574: $ 119,92¢
Long term debt $ — % —  $ — 3 — % 15,00(
Stockholders’ equity $ 464,33¢ $ 426,62 $ 377,33C  $ 349,36 $ 341,99¢
Total assets $ 624,65: $ 636,93( $ 592,26¢ $ 517,04: $ 599,97:
Proved Reserve Data:
Total proved reserves (Mmcfe) 256,56 296,72¢ 314,02 355,04t 369,07t
Pre-tax net present value (discounted at 10%) $ 730,22. $ 981,04: $ 970,44: $ 889,86! $ 3,183,84
Standardized Measure $ 513,93. $ 717,13!  $ 712,09 $ 638,09. $ 2,233,91

Item 7. Management’s Discussion and Analysis of Famcial Condition and Results of Operations

The following discussion and analysis of our finahcondition and results of operations should bad in conjunction with the financial statementd #me related
notes and other information included elsewheréis teport.

Overview

Contango is a Houston-based, independent natusamioil company. The Company’s business is ttbexpdevelop, produce and acquire natural gasodnd
properties onshore and offshore in the Gulf of Mexn water-depths of less than 300 feet. COl,vawnlly-owned subsidiary, acts as operator on ceméshore
properties.

Revenues and ProfitabilitDur revenues, profitability and future growth degpsnbstantially on prevailing prices for
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natural gas and oil and on our ability to find, eleyp and acquire natural gas and oil reservesatieatconomically recoverable.

Reserve Replacemen&enerally, our producing properties offshorehia Gulf of Mexico have high initial production ratéollowed by steep declines. As a
result, we must locate and develop or acquire rewral gas and oil reserves to replace those lEpeted by production. Substantial capital expenes are required to
find, develop and acquire natural gas and oil reser

Sale of proved propertieBrom time-to-time as part of our business strategyhave sold, and in the future may continue licssene or a substantial portion of
our proved reserves to capture current value, ubi@gales proceeds to reduce debt and furthemgloration activities.

Use of Estimate§ he preparation of our financial statements reguine use of estimates and assumptions that #dfleceported amounts of assets and liabilities
and disclosure of contingent assets and liabildtethe date of the financial statements and therted amounts of revenues and expenses durirrgploeting periods.
Actual results could differ from those estimategn8icant estimates with regard to these finanstatements include estimates of remaining proadral gas and oil
reserves, the timing and costs of our future ddllidevelopment and abandonment activities, armhiectaxes.

Related Party Transaction¥he Company relies on JEX and REX to generateffistiore and onshore domestic natural gas and edgacts. In addition to
generating new prospects, JEX occasionally evauzftshore and onshore exploration prospects gertbhy third-party independent companies for ysuechase. See
Note 13- Related Party Transactions for a detailed desoripf our transactions with JEX and REX.

See “Risk Factors” on page 13 for a more detailsdugsion of a number of other factors that aféertbusiness, financial condition and results afrafions.
Impact of Deepwater Horizon Incident and Federal Depwater Moratorium

In April 2010, the deepwater Gulf of Mexico driltjrig Deepwater Horizon, engaged in drilling opieras for another operator, sank after an appademtdut
and fire. In response, the Secretary of the Integquired all drilling operations in the Gulf ofeéMico to stop until operators certify that they @adequate plans in place
to quickly shut down an out-of-control well, thhetblowout preventers atop the wells it drills haassed rigorous new tests, and that sufficiemnclp resources are on
hand in the event of a spill.

Business Impact

We believe that the Deepwater Horizon incident héle a significant and lasting effect on the Wi&hore energy industry, and will result in a nienbf
fundamental changes, including heightened regylatenutiny, more stringent operating and safetpddads, changes in equipment requirements andvdikaility and
cost of insurance, as well as increased politimpadf the industry. A significant delay of plannexbloratory activities will reduce our longer teatility to replace
reserves, resulting in a negative impact on pradogcincluding a reduction in operating results aadh flows as we deplete our reserves. There mayher impacts of
which we are not aware at this time.

Finally, the potential for removal of the liabilibap for claims of damages from oil spills, andf@ enactment of onerous rules and regulationgdegpactivitie:
in the Gulf of Mexico could significantly alter ourdustry. Such rules could effectively limit whicbmpanies can operate in the Gulf of Mexico. Siaatl medium-sized
oil and gas companies may not be able to obtairamee coverage at economically appropriate levetseet financial responsibility requirements aralild be forced to
exit operations in the Gulf of Mexico. Potentidiyss attractive economics for exploration and dgwelent programs going forward will require companigtaining
operations in the Gulf of Mexico to review theirsmess models. We have drilled, and believe wecoatinue to drill, safely in the Gulf of Mexico. Mever, exploration
and production companies will be able to continaimg business in the Gulf of Mexico only to theemktit remains economically viable.

Delays and volatility are inherent in our busin@¥® have maintained a capital structure with angtieaquidity position allowing us to manage duriperiods of
uncertainty. We believe we are well-positionedespond to the increasingly complex regulatory fraoré for the Gulf of Mexico.
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Results of Operations

The following table shows the relationship betweelumes and revenues from continuing operations.

Fiscal Year Ended June 30,

2012 2011

(thousands, except percentage)
Natural gas volumes (Mcf) 23,617 75.5(% 24,26¢ 75.48%
Condensate and NGL volumes (Mcfe) 7,662 24.5(% 7,88t 24 5%
Total volumes 31,27¢ 32,15
Natural gas revenues $ 73,23. 40.8:% $ 106,78: 52.99%
Condensate and NGL revenues 106,04( 59.15% 94,94( 47.01%
Total revenues $ 179,27. $ 201,72:

The table below sets forth average daily produatiat@ in Mmcfed from our offshore wells for thegbmonths ended for each of the periods presented:

September 30, December 31, March 31, June 30,
Production 2011 2011 2012 2012
Dutch and Mary Rose wells 63.2 66.2 59.2 67.5
Ship Shoal 263 well (Nautilus) 7.6 10.¢ 7.8 7.€
Vermilion 170 well (Swimmy) 2.3 17.2 i5.& 15.5
Non-operated wells 0.3 0.2 0.2 0.2
73.4 94.5 82.7 90.¢

Dutch and Mary Rose WellEhird-party platform and pipeline repairs, as veallthird-party gas processing plant simstreduced our flowrates at our Dutch #1,

and #3 wells during the three months ended Septe®tlde. During the three
months ended March 31, 2012 our Dutch #1, #2 andeif3 were shut in for a total of 10 days for ntairance and to repair a small pipeline leak. A&wgfust 24, 2012,

these ten wells were flowing approximately 67.1 Mgdg net to Contango.

Ship Shoal 263 Well (Nautilugjor the three months ended September 30, 2011u@tiod at Ship Shoal 263 was temporarily shut-ia ttua leak on a third-party
owned and operated pipeline. For the three montded&March 31, 2012 and June 30, 2012, productamimtermittent due to overheating and scaling lprob. As of

August 24, 2012, the well was flowing at approxiehaB.0 Mmcfed, net to Contango.

Vermilion 170 Well (SwimmyQur Vermilion 170 well began production in Septemb@11, and as of August 24, 2012, was flowingpgtreximately 13.4
Mmcfed, net to Contango.

The table below sets forth revenue, production,datarage sales prices and average production assteiated with our sales of natural gas, oilratdral gas
liquids ("NGLs") from continuing operations for tfiscal years ended June 30, 2012, 2011 and 201,@dddensate and NGLs are compared with natwaslig terms of
cubic feet of natural gas equivalents. One baifrellpcondensate or NGL is the energy equivaldrgixthousand cubic feet (“Mcf”) of natural gaseported lease
operating expenses include property and severamnes.t
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Year ended Year ended
June 30, June 30,
2012 2011 % 2011 2010 %
Revenues: (thousands) (thousands)
Natural gas and oil sales $ 179,27. $ 201,72: 11)% $ 201,72 $ 159,01( 27 %
Total revenues $ 179,27: $ 201,72: $ 201,72: $ 159,01(
Production:
Natural gas (million cubic feet) 23,617 24,26¢ )% 24,26¢ 21,08: 15%
Oil and condensate (thousand barrels) 61F 672 (9)% 672 504 34%
Natural gas liquids (thousand gallons) 27,80: 26,92¢ 3% 26,92¢ 24,69( 9%
Total (million cubic feet equivalent) 31,27¢ 32,15 )% 32,15:¢ 27,63: 16 %
Natural gas (million cubic feet per day) 64.5 66.5 )% 66.5 57.¢ 15%
Oil and condensate (thousand barrels per day) 1.7 1.8 (9)% 1.8 14 34%
Natural gas liquids (thousand gallons per day) 76.C 73.€ 3% 73.€ 67.€ 9%
Total (million cubic feet equivalent per day) 85.t 88.1 )% 88.1 75.7 16 %
Average Sales Price:
Natural gas (per thousand cubic feet) $ 31C % 4.4C (30)% $ 44C $ 4.4¢ (2%
Oil and condensate (per barrel) $ 112.77  $ 91.9¢ 23% $ 91.9¢ $ 77.1¢ 19%
Natural gas liquids (per gallon) $ 132 % 1.2¢ 7% $ 12 $ 1.04 18 %
Total (per thousand cubic feet equivalent) $ 57: % 6.27 9% $ 6.27 $ 5.7¢ 9%
Operating expenses $ 25,18: $ 25,69: 2% $ 25,69. $ 16,69: 54%
Exploration expenses $ 346 $ 9,751 96)% $ 9,751 $ 20,85( (53)%
Depreciation, depletion and amortization $ 49,05. $ 52,19¢ 6)% $ 52,19¢ $ 34,52: 51%
Impairment of natural gas and oil properties $ — $ 1,78¢ (100% $ 1,78¢ $ 952 88 %
General and administrative expenses $ 10,41t $ 12,34: (16)% $ 12,34.  $ 4,59¢ 16€ %
Other income (expense) $ (312 $ (157) 99% $ (157 $ 511 (131)%
Loss from affiliates (net of tax of $241) $ (449 $ — 10C% $ — 3 — —%
Selected data per Mcfe:
Operating expenses $ 081 $ 0.8 1% $ 08C $ 0.6C 33%
General and administrative expenses $ 03 $ 0.3¢ 13% $ 03¢ $ 0.17 124 %
Depreciation, depletion and amortization of natgas and oil
properties $ 154 $ 1.61 @H% $ 161 $ 1.24 30 %

Not included in the table above is production infation from our discontinued operations. For tsedl year ended June 30, 2012, our discontinuecbpes
produced approximately 1.7 Mmcf of natural gasreaeerage price of $3.79 per Mcf. For the fiscaryended June 30, 2011, our discontinued operapia@tiiced
approximately 1,892 Mmcf of natural gas, 12.8 MBtfis€ondensate, and 2.6 million gallons of natges liquids at an average price of $3.45 per M&6,.$1 per Bbl and
$0.96 per gallon, respectively. For the fiscal yereded June 30, 2010, our discontinued operatimdiuped approximately 305 Mmcf of natural gas,NMBbls of
condensate, and 428 thousand gallons of naturdiqgads at an average price of $3.72 per Mcf, $05er Bbl and $1.04 per gallon, respectively.

Natural Gas, Oil and NGL Saled\ll of our revenues are from the sale of our raltgas, oil and natural gas liquids productionr €venues may vary
significantly from year to year depending on chanigecommodity prices, which fluctuate widely, gmdduction volumes. Our production volumes are ettifjo wide
swings as a result of new discoveries, weather
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and mechanical related problems. In addition, eadpction declines over time as we produce ourvese

We reported revenues of approximately $179.3 milfiar the year ended June 30, 2012, compared entes of approximately $201.7 million for the yeaded
June 30, 2011. This decrease in sales was prihcgalibutable to lower equivalent production fbe period (discussed below) as well as a loweraaeeequivalent sales
price received for the period.

We reported revenues of approximately $201.7 nnilfiar the year ended June 30, 2011, up from apprately $159.0 million reported for the year ended
June 30, 2010. This increase in sales was primattifiputable to increased natural gas, oil and Nf®iduction for the period (discussed below) ad aehigher oil and
NGL prices for the period, slightly offset by loweatural gas price:

Average Sales PriceBor the year ended June 30, 2012, the price ofalagas was $3.10 per Mcf while the price for @ilaNGLs was $112.75 per barrel and
$1.32 per gallon, respectively. For the year erlleee 30, 2011, the price of natural gas was $4e40/gf while the price for oil and NGLs was $918& barrel and
$1.23 per gallon, respectively. For the year enligee 30, 2010, the price of natural gas was $4e48/gf while the price for oil and NGLs was $77 & barrel and
$1.04 per gallon, respectively.

Natural Gas, Oil and NGL Productio@ur net natural gas production for the year endee B0, 2012 was approximately 6#cfd, down from approximatel
66.5 Mmcfd for the year ended June 30, 2011. Netral condensate production for the comparablegsralso decreased from approximately 1,800 bapezlslay to
approximately 1,700 barrels per day, and our NGidpction increased from approximately 73,800 gallper day to approximately 76,000 gallons per tatotal,
equivalent production decreased from 88.1 Mmcfe8bt® Mmcfed, principally attributable to our Eleislorth well which stopped producing in October 2@hd was
subsequently recompleted as our Mary Rose #5 wdlnuary 2012. Since recompletion, this well hidg produced intermittently. Partially offsettinigis decrease in
production is our Vermilion 170 well which begargucing in fiscal year 2012.

Our net natural gas production for the year endee B0, 2011 was approximately 66.5 Mmcfd, up fegpproximately 57.8 Mmcfd for the year ended June 30

2010. Net oil production and NGL production alsorgased for the comparable periods. Net oil pradndéhcreased from 1,400 barrels per day to 1,800els per day,
while NGL production increased from approximateR/600 gallons per day to 73,800 gallons per dayoti, equivalent production increased from 75madfed to 88.1
Mmcfed. This increase in natural gas, oil and N@hdoiction was principally attributable to our Si&poal 263 well which began producing in June 20idDaur Eloise
South well (now our Dutch #5 well) which began proithg in July 2010. Also contributing to the incsedn production was increased production fromfour Mary Ros¢
wells, Dutch #4 and our Eloise North well (now &ary Rose #5 well), which had been shut-in for agpnately 35 days during fiscal year 2010 due toroptured 20"
pipeline. This increase in production was partiaffiset by temporarily shutting in our Eloise Soutéll in October 2010 and our Eloise North welFebruary 2011 for
remedial work.

Operating Expense@perating expenses for the year ended June 30,28d2approximately $25.2 million , which includapproximately $4.1 million in
Louisiana state severance taxes, $1.6 million irkexer costs, and $4.4 million of well insurancéeTemaining $15.1 million related to lease opegpéxpenses for 12
offshore wells. Operating expenses for the yeaedrddine 30, 2011 were approximately $25.7 millisich included approximately $4.6 million in Loissa state
severance taxes, $1.7 million in workover costd, 36 million of well insurance. The remaining $.#illion related to lease operating expensed fooffshore wells.
Operating expenses for the year ended June 30,28&approximately $16.7 million, which includgapbaoximately $5.3 million of Louisiana state severataxes, $0.7
million in workover costs and $10.7 million relatedlease operating expenses for nine offshoreswell

Exploration Expense&Ve reported approximately $0.3 million of explooatiexpenses for the year ended June 30, 2012 ddtavarious geological and
geophysical activities, seismic data and delayatent

We reported approximately $9.8 million of explooatiexpenses for the year ended June 30, 2011idrtiount, approximately $9.5 million related ta dey
hole at Galveston Area 277L, and the remaining #@lBon related to various geological and geopbgbactivities, seismic data, and delay rentals.

We reported approximately $20.9 million of explévatexpenses for the year ended June 30, 201hi©amount, approximately $14.9 million relatedhe dry
hole the Company drilled at Matagorda Island 6573 $nillion related to the dry hole the Companyledi at Vermillion 155, and the remaining $0.7 ioifi related to
various geological and geophysical activities, m@&sdata and delay rentals.

Depreciation, Depletion and Amortizatiobepreciation, depletion and amortization for tharyended June 30, 2012
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was approximately $49.1 million . This compareapproximately $52.2 million for the year ended J88e2011. The decrease in depreciation, deplatiwhamortization
was primarily attributable to an overall decreasproduction due to our Eloise North well whichggied producing in October 2011 and was subsequesatympleted as
our Mary Rose #5 well in January 2012. Since redetigm, this well has only produced intermittentBartially offsetting this decreased productionus Vermilion 170
well which began producing in fiscal year 2012.

Depreciation, depletion and amortization for tharyended June 30, 2011 was approximately $52.2millThis compares to approximately $34.5 millfonthe
year ended June 30, 2010. The increase in depeexgidepletion and amortization was primarily &ititable to an overall increase in production amdease in capitalized
costs as a result of our Ship Shoal 263 and EBdeh discoveries. Also contributing to the incesesdepreciation, depletion and amortization weceeased produced
volumes from our four Mary Rose wells, Dutch #4 and Eloise North wells, which had been shut-indpproximately 35 days in 2010 due to our rupt@@Upipeline.
This increase in depreciation, depletion and amatitin was partially offset by temporarily shuttimgour Eloise South well in October 2010 and olaige North well in
February 2011 for remedial work.

Impairment of Natural Gas and Oil Propertidéo impairment expense was recorded for the yeaedddne 30, 2012. For the year ended June 30, 2641,
Company recorded impairment expense of approxim&tB million related to the relinquishment oflédse blocks owned by Contango and REX. For theemded
June 30, 2010, the Company recorded impairmentesepef approximately $1.0 million, related to teénguishment of six lease blocks owned by REX @QE.

General and Administrative Expense&seneral and administrative expenses for the geded June 30, 2012 were approximately $10.4 millcompared to
approximately $12.3 million for the year ended J8Be2011. Major components of general and admatise expenses for the year ended June 30, 2@L&ied
approximately $6.6 million in salaries, bonusescktased compensation, benefits and board compens@fighmillion in insurance costs, $0.7 millionaacounting an
tax services, $0.9 million in legal and consultexgenses, $0.7 million in franchise taxes, and #illion in office administration and other expesse

General and administrative expenses for the yedeedune 30, 2011 were approximately $12.3 milliop from approximately $4.6 million for the yeaded
June 30, 2010. The increase is principally atteble to higher bonus payments and stock optionresqeein the year ended June 30, 2011. Major conmp®oé general
and administrative expenses for the year ended 302011 included approximately $9.6 million ifesges, bonuses, stock-based compensation, beaefitboard
compensation (includes $1.3 million in non-cashesges related to option awards), $0.9 million ficefadministration and other expenses, $0.5 millioinsurance
costs, $0.5 million in accounting and tax serviees $0.8 million in legal, consulting and otheméwistrative expenses.

General and administrative expenses for the yedecdune 30, 2010 were approximately $4.6 millajor components of general and administrative axpe
for the year ended June 30, 2010 included apprdrign&3.0 million in salaries, stock-based comp&osabenefits and board compensation (includeg &ollion in non-
cash expenses related to restricted stock androgtiards), $0.5 million in office administrationdaother expenses, $0.5 million in insurance c&@&g<2 million in
accounting and tax services, and $0.4 million galeconsulting and other administrative expenses.

Discontinued Operationghe table and discussions above, along with oanfifal statements, discuss only continuing oparatfor all fiscal years presented.
Not reflected are the Compe's sold producing properties which generated apprately 0%, 5% and 1% of combined revenues fofigwal year ended June 30, 2012,
2011 and 2010, respectively. See Note 5 — DiscoatirOperations of Notes to Consolidated Finandete®hents included as part of this Form 10-K, fdisgzussion of
our discontinued operations.

Capital Resources and Liquidity

Cash From Operating Activitie€ash flow from operating activities provided appnoately $73.6 million in cash for the year endede)80, 2012 compared to
$140.6 million for the same period in 2011. Thisr@ase in cash provided by operating activities pvasarily attributable to decreased natural gédsgrad NGL sales and
production as well as higher amounts of taxes ga@lto reduced drilling activities in 2012.

Cash flow from operating activities provided appnoately $140.6 million in cash for the year endede)30, 2011 compared to $128.2 million for thesam
period in 2010. This increase in cash provided fpgrating activities was primarily attributable twieased sales due to increased natural gas,dbN&th production
attributable to our Ship Shoal 263 and Eloise Seulis, as well as from other wells which were simutor approximately 35 days in fiscal year 2010.

Cash From Investing Activitie€ash used in investing activities for the year entlene 30, 2012 was approximately $73.4 millioompared to $33.3 million
used in investing activities for the year endedeJ8®, 2011. The higher level of cash
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used in investing activities in 2012 was primaatyributable to investing approximately $53.4 moitliin affiliates, partially offset by a decreaseapital expenditures for
drilling exploration and development wells.

Cash used in investing activities for the year entlene 30, 2011 was approximately $33.3 milliompared to $97.7 million used in investing actiatfer the
year ended June 30, 2010. The lower level of caell in investing activities in 2011 was primaritfriautable to decreased capital expenditures ffitlird) exploration
and development wells as well as $38.7 million ezt from the sale of oil and gas properties.

Cash From Financing Activitie€ash used in financing activities for the year endiene 30, 2012 were approximately $20.2 millicompared to $9.8 million
used in financing activities for the same perio@@i1. During the fiscal year ended June 30, 20f2Company invested significantly more to repusehshares of its
common stock pursuant to its share repurchase gmogr

Cash used in financing activities for the year ehdlene 30, 2011 were approximately $9.8 milliormpared to $22.4 million used in financing actistfer the
same period in 2010. During the fiscal year endedk B0, 2011, the Company did not repurchase ayg stares of its common stock pursuant to its stegrerchase
program, as it did in for the fiscal year endede]aa, 2010.

Income TaxedDuring the year ended June 30, 2012, 2011 and 2@4 @aid approximately $50.7 million , $31.9 millicand $11.5 million, respectively, in
federal and state income taxes, net of refundswede

Capital BudgetFor the remainder of fiscal year 2013, our cagtqdenditure budget calls for us to invest approxatye146.7 million from cash flow from
operations and cash on hand as follows:

* We have budgeted to invest approximately $25lomto drill our Ship Shoal 134 (“Eaglejrospec

*  We have budgeted to invest approximately $28lGomto drill our South Timbalier 75 (“Fangfrospec

* We have budgeted to invest approximately $7/Banito complete laying flowlines and installingrmpression at our Eugene Island 11 and Vermilidh 17
platforms.

* We have budgeted to invest approximately $7l6anifor remaining leasehold costs and rental pagtsa for the six blocks we bid on at the Centraf GLi
Mexico Lease Sale 216/222.

* We have budgeted to invest approximately $30 miltmdrill two wildcat exploration wells in the Gudf Mexico.

* We have budgeted to invest approximately $41.2anilin Exaro Energy Il LLC (remaining balance &25 million commitment

* We have budgeted to invest approximately $7.7 omlin Alta Energy (remaining balance of $20 millicommitment)

Should we be successful in any of our offshore geots, we will have the opportunity to spend sigaifitly more capital to complete development arndgothe
discovery to producing status. The Company oftereres acquisitions and prospects presented to ditzyparties and may decide to invest in one oremf these
opportunities. There can be no assurance that Wewést, or that any investment entered into Wwél successful. These potential investments arparbof our current
capital budget and would require us to invest émlubitl capital. Natural gas and oil prices contitmée volatile and our resources may be insufficieriund any of these
opportunities. As of August 24, 2012, we had apjmately $124.7 million in cash and cash equivalemd no debt outstanding.

Discontinued Operation§.he Company, since its inception in September 1889 raised approximately $524 million in procefeds property sales, and views
periodic reserve sales as an opportunity to captaltes, reduce reserve and price risk, in addiiobeing a source of funds for potentially higreerof return natural gas
and oil exploration investments. We believe thesgoplic natural gas and oil property sales arefficient strategy to meet our cash and liquiditgds by providing us
with immediate cash, which would otherwise takergea realize through the production lives of tiedds sold. We have in the past and expect toerfuture to continue
to rely on the sales of assets to generate casimdoour exploration investments and operations.

These sales bring forward future revenues andftash, but our longer term liquidity could be impad to the extent our exploration efforts are nmcessful in
generating new discoveries, production, revenudscash flows. Additionally, our longer term liguiglicould be impaired due to the decrease in owntry of producin
properties that could be sold in future periodstiiar, as a result of these property sales the @agip ability to collateralize bank borrowings éuced which increases
our dependence on more expensive mezzanine delpiodeatial equity sales. The availability of suahds will depend upon prevailing market conditiansl other facto
over which we have no control, as well as our faiancondition and results of operations.
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The table below sets forth the proceeds receivad fratural gas and oil property sales for the geded June 30, 2011, the impact of these salearon o
developed reserve quantities, and a measure afema&ioped reserves held at the end of each sudl jisar. See the reserve activity reported irStiyeplemental Oil and
Gas Disclosures on pages F-23 through F-26 forre mhetailed discussion regarding our standardizeasuore.

Standardized Measure of

Fiscal Year of Proceeds Reserves Reserves at end Discounted Future Net Cash
Property Sale Received Sold (Bcfe) Fiscal Year (Bcfe Flows at end of Fiscal Year ('000)
2011 38.7 million 17.2 296.7 $ 717,36(

For fiscal year 2012, 2011 and 2010, the Compaalyzerl approximately $(0.4) million, $6.7 milliom@ $0.4 million in operating cash flows from distioned
operations, approximately $10,000, $10.9 milliod &5.2) million in investing cash flows from distinued operations and approximately $0.4 mill®¢L7.5) million
and $24.8 million in financing cash flows from distinued operations.

Off Balance Sheet Arrangements
None.
Contractual Obligations

The following table summarizes our known contrakctlmigations as of June 30, 2012:

Payment due by period (thousands)

Less than More than
Total 1 year 1-3years 3-5years 5years
Long term debt $ — 3 — % — 3 — 3 =
Delay rentals 38z 122 221 40 —
Asset retirement obligations 21,40( — — — 21,40(
Operating leases 87¢€ 24¢ 50z 12¢€ —
Total $ 22,65¢ $ 37 $ 72: % 166 $ 21,40(

In addition, the Company pays a commitment fee.b285% on the unused borrowing capacity of our $#0am credit facility with Amegy Bank (See “Credit
Facility” below). We have also committed to investto an additional $41.2 million in Exaro Energyp, additional $8.4 million ($7.7 million as of Augil4) in Alta
Energy, and an additional $8.8 million ($7.6 miflias of August 24) for remaining leasehold costsrantal payments for the six blocks we bid orhat@entral Gulf of
Mexico Lease Sale 216/222.

Credit Facility

On October 22, 2010, the Company completed thegeraent of a secured revolving credit agreemerit Aibegy Bank (the “Credit Agreement”). The Credit
Agreement currently has a $40 million hydrocarborrdwing base available to fund the Company’s evgtion and development activities, as well as repase shares of
common stock of the Company and to fund workingtehps needed. The Credit Agreement is secureslibgtantially all of the assets of the Companyluitiog our
natural gas and oil properties. Borrowings underGnedit Agreement bear interest at LIBOR plus 2.5@bject to a LIBOR floor of 0.75%. The princiggdue October :
2014, and may be prepaid at any time with no preygay penalty. An arrangement fee of $300,000 waipaonnection with the facility and effective iember 1,

2011, a commitment fee of 0.125% is owed on unbeedwing capacity. The Credit Agreement containstemary covenants including limitations on ourrent ratio
and additional indebtedness. As of the date ofrépsrt, the Company was in compliance with allawants and had no amounts outstanding under thuit Ggreement.

Application of Critical Accounting Policies and Management’s Estimates

The discussion and analysis of the Company'’s firsueondition and results of operations is basezhupe consolidated financial statements, whickehlzen
prepared in accordance with accounting principksgegally accepted in the United States. The préparaf these consolidated financial statementsireg the Company
to make estimates and judgments that affect thertegh amounts of assets, liabilities, revenueseapenses. The Company’s significant accountingcjgdiare described
in Note 2 of Notes to Consolidated Financial Staets included as part of this Form 10-K. We hawaiiied below the policies that are of particutaportance to the
portrayal of our financial position and resultsoperations and which require the application ofiigant judgment by management. The Company aealyts estimates,
including those related to natural gas and oilmesestimates, on a periodic basis and basestitsatss on historical experience, independent théndy reservoir
engineers and various other assumptions that memagéeelieves to be reasonable under the
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circumstances. Actual results may differ from theseémates under different assumptions or conditidine Company believes the following critical aguiing policies
affect its more significant judgments and estimatesd in the preparation of the Company’s constiifinancial statements:

Successful Efforts Method of Accounti®air application of the successful efforts methodafounting for our natural gas and oil exploragond production
activities requires judgments as to whether pderowells are developmental or exploratory, singgl@ratory costs and the costs related to exployatells that are
determined to not have proved reserves must benegdenvhereas developmental costs are capitalizedréBults from a drilling operation can take cdesible time to
analyze, and the determination that commerciakvesehave been discovered requires both judgmeh&pplication of industry experience. Wells maycbenpleted that
are assumed to be productive and actually delisgrral gas and oil in quantities insufficient todmmnomic, which may result in the abandonmenbeftells at a later
date. On occasion, wells are drilled which havgdtd geologic structures that are both developghant exploratory in nature, and in such instamaesllocation of
costs is required to properly account for the ssielineation seismic costs incurred to selegetigment locations within a productive natural gad oil field are
typically treated as development costs and cap@dlibut often these seismic programs extend beyengroved reserve areas and therefore managenushestimate tt
portion of seismic costs to expense as exploratory.

Reserve Estimate¥/hile we are reasonably certain of recovering eported reserves, the Company'’s estimates of natasaand oil reserves are, by necessity,
projections based on geologic and engineering datithere are uncertainties inherent in the iné¢aion of such data as well as the projectiofutfre rates of
production and the timing of development expendguReserve engineering is a subjective processtiofiating underground accumulations of naturalagnasoil that are
difficult to measure. The accuracy of any resestéte is a function of the quality of availabkgal engineering and geological interpretationjaddment. Estimates of
economically recoverable natural gas and oil reseand future net cash flows necessarily depend apmmber of variable factors and assumptiondy asdistorical
production from the area compared with productiomf other producing areas, the assumed effecigolagons by governmental agencies, and assumpgioverning
future natural gas and oil prices, future operatiogts, severance taxes, development costs andwesrkosts, all of which may in fact vary considgydrom actual
results. The future development costs associatddreserves assigned to proved undeveloped locatiay ultimately increase to the extent that tmeserves are later
determined to be uneconomic. For these reasomsiatss of the economically recoverable quantitfesxpected natural gas and oil attributable to pawicular group of
properties, classifications of such reserves basatsk of recovery, and estimates of the futuriecash flows may vary substantially. Any significgariance in the
assumptions could materially affect the estimateghtjty and value of the reserves, which couldcffiee carrying value of the Company’s natural gag oil properties
and/or the rate of depletion of such natural gasaproperties. In June 2010, the Company revitedffshore reserves downward by approximatelyp #fe. This
revision was attributable to newly obtained bottooie pressure data as a result of a recent fiedeé whut-in and a “P/Z pressure test” that indicéecbr reserves than
was originally estimated.

Actual production, revenues and expenditures vaipect to the Company'’s reserves will likely vagnf estimates, and such variances may be matdoaling
all other factors constant, a reduction in the Canyfs proved reserve estimate at June 30, 2012 of 8%,and 15% would affect depreciation, depletion amdrtizatior
expense by approximately $2.5 million, $5.3 milliamd $8.5 million, respectively.

Impairment of Natural Gas and Oil Properti@he Company reviews its proved natural gas angroperties for impairment whenever events and pistances
indicate a potential decline in the recoverabitifytheir carrying value. The Company compares etgqueandiscounted future net cash flows from eaeld fio the
unamortized capitalized cost of the asset. If thiare undiscounted net cash flows, based on thep@oy’s estimate of future natural gas and oil fzriaed operating costs
and anticipated production from proved reserves|awer than the unamortized capitalized cost, thercapitalized cost is reduced to fair marketigallhe factors used
to determine fair value include, but are not lirdite, estimates of reserves, future commodity pgcfuture production estimates, and anticipatgutabexpenditures.
Unproved properties are reviewed quarterly to deitee if there has been impairment of the carryialy@, with any such impairment charged to expemsled period.
Drilling activities in an area by other companieaynalso effectively condemn leasehold positionseGithe complexities associated with natural gasdareserve
estimates and the history of price volatility ire thatural gas and oil markets, events may arigenifiaequire the Company to record an impairmehits natural gas and
oil properties and there can be no assurance thtimpairments will not be required in the futa that they will not be material.

Income TaxesIncome taxes are provided for the tax effectsafigactions reported in the financial statementscandists of taxes currently payable plus
deferred income taxes related to certain incomeeapénses recognized in different periods for fai@nand income tax reporting purposes. Deferredrime taxes are
measured by applying currently enacted tax ratéisealifferences between financial statements aoohne tax reporting. Numerous judgments and assongpare
inherent in the determination of deferred incomeassets and liabilities as well as income taxgslipia in the current
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period. We are subject to taxation in several dlictons, and the calculation of our tax liabilgimvolves dealing with uncertainties in the apgficn of complex tax laws
and regulations in various taxing jurisdictions.

Recent Accounting Pronouncements

In December 2011, the Financial Accounting Stansl&wiard (“FASB”) issued Accounting Standards Upddte 2011-11Balance Sheet (Topic 210): Disclost
about Offsetting Assets and LiabilitigsSU 2011-11). ASU 2011-11 requires that an emtisglose information about offsetting and relatedrgements to enable users
of its financial statements to understand the efiéthose arrangements on its financial posit®8U 2011-11 is effective for annual and interimipés beginning on or
after January 1, 2013. We are currently evaluatiegprovisions of ASU 2011-11 and assessing theatyjif any, it may have on the disclosures infaancial
statements.

Item 7A. Quantitative and Qualitative Disclosure about MarkRisk

Commodity Risk Our major commodity price risk exposure is to phiees received for our natural gas and oil préidac Realized commodity prices received
our production are tied to the spot prices appleab natural gas and crude oil at the applicablevery points. Prices received for natural gas aihdre volatile and
unpredictable. We do not hedge against price piglogure. For the year ended June 30, 2012, a 18%uétion in the prices received for natural gas @hproduction
would have had an approximately $17.9 million imtpaT our revenues.

Interest Rate Rislds of August 24, 2012, we have no long-term debjextt to the risk of loss associated with movemenisterest rates.

As of June 30, 2012, we had approximately $1301Domiin cash and cash equivalents, all of whicts\wuald in non-interest bearing accounts. Investsient
fixed-rate, interest-earning instruments carry grele of interest rate and credit rating risk. Fixa securities may have their fair market valdeeasely impacted
because of changes in interest rates and creitiggatAdditionally, the value of our investmentsyntee impaired temporarily or permanently. Due int pa these factors,
our investment income may decline and we may sidfses in principal. Currently, we do not use desivative or other financial instruments or defiva commodity
instruments to hedge any market risks, includiranges in interest rates or credit ratings, and eved plan to employ these instruments in the utBecause of the
nature of the issuers of the securities that weshin, we do not believe that we have any cash @oposure arising from changes in credit ratifBgsed on a sensitivity
analysis performed on the financial instruments lasl of June 30, 2012, an immediate 10% changeerest rates is not expected to have a matefedtedn our near-
term financial condition or results of operations.

Item 8. Financial Statements and Supplementary Data

The financial statements and supplemental infomnatequired to be filed under Item 8 of Form 10+K presented on page s F-1 through F-27 of thisrF1®-
K.

Item 9. Changes in and Disagreements with Accountants orcédinting and Financial Disclosure
None.

Item 9A. Controls and Procedures
Evaluation of Disclosure Controls and Procedures

An evaluation was performed under the supervisimhwith the participation of the Company’s seni@magement of the effectiveness of the Company’s
disclosure controls and procedures (as definedule R3a-15(e) under the Securities Exchange A&B8# (the “Exchange Act”s of June 30, 2012, the end of the pe
covered by this report. Based on that evaluatieenGompany’s management, including the Chairmatind«hief Executive Officer, Chief Financial Oféic and Chief
Accounting Officer, concluded that the Company'scthsure controls and procedures were effectivef agch date to ensure that information requireletalisclosed in
the reports that the Company files under the Exgédhct is (i) recorded, processed, summarized epdrted within the time periods specified in theC3Hules and
forms, and (ii) accumulated and communicated tadQbmpany’s management, including the Chairman,nyc€hief Executive Officer, Chief Financial Officand Chief
Accounting Officer, as appropriate, to allow timelgcisions regarding required disclosures.

Changes in Internal Control Over Financial Repogtin

There was no change in our internal controls owericial reporting during the three months endet B0, 2012 that materially affected, or is reabbnkkely
to materially affect, our internal control overdincial reporting.
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Management’s Report on Internal Control Over Finah&eporting

The Company’s management is responsible for establi and maintaining adequate internal controf éimancial reporting, as such term is defined ktitange
Act Rule 13a-15(f). Under the supervision and wfith participation of the Company’s managementuiicig the Chairman, Acting Chief Executive OfficEhief
Financial Officer and Chief Accounting Officer, tl®mpany conducted an evaluation of the effectigemé its internal control over financial reportibgsed on the
framework ininternal Control—Integrated Framewoiksued by the Committee of Sponsoring Organizatidrike Treadway Commission. Based on the Company’s
evaluation under the framework limernal Control—Integrated Frameworthe Company’s management concluded that its inteorerol over financial reporting was
effective as of June 30, 2012.

Grant Thornton LLP, the independent registeredipwmcounting firm that audited our consolidatetficial statements included in this Annual ReporEorm
10-K, has audited the effectiveness of our intecoalrol over financial reporting as of June 30120as stated in their report which is includedefrer
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Board of Directors and Shareholders
Contango Oil & Gas Company

We have audited Contango Oil & Gas Company's (aWwele corporation) internal control over finaneggborting as of June 30, 2012, based on critetabbshed in
Internal Contro—Integrated Frameworissued by the Committee of Sponsoring Organizatidrike Treadway Commission (“COSQ”). Contango&i{Bas Company’s
management is responsible for maintaining effedtiternal control over financial reporting and fr assessment of the effectiveness of internarabover financial
reporting, included in the accompanying managerseeport on internal control over financial repagti Our responsibility is to express an opiniorGamtango Oil &
Gas Company’s internal control over financial rejpgr based on our audit.

We conducted our audit in accordance with the stededof the Public Company Accounting Oversighti@d@nited States). Those standards require thailareand
perform the audit to obtain reasonable assuranoetathether effective internal control over finaalgieporting was maintained in all material respe@ur audit included
obtaining an understanding of internal control digaincial reporting, assessing the risk that aemi@tweakness exists, testing and evaluating éisggd and operating
effectiveness of internal control based on thessebrisk, and performing such other proceduregeasonsidered necessary in the circumstances. Wavd¢hat our aud
provides a reasonable basis for our opinion.

A company’s internal control over financial repogiis a process designed to provide reasonableaaesuregarding the reliability of financial repogt and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples. A company'’s internal control oarancial reporting
includes those policies and procedures that (tapeto the maintenance of records that, in redslerdetail, accurately and fairly reflect the tractions and dispositions
of the assets of the company; (2) provide reaseradsurance that transactions are recorded assaecés permit preparation of financial statemémtsccordance with
generally accepted accounting principles, andrénzgipts and expenditures of the company are bmadg only in accordance with authorizations of ngangent and
directors of the company; and (3) provide reas@absurance regarding prevention or timely detectfainauthorized acquisition, use, or dispositibthe company’s
assets that could have a material effect on trenéial statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or detaisstatements. Also, projections of any evatuatf effectiveness to
future periods are subject to the risk that costrohy become inadequate because of changes irtioasdor that the degree of compliance with thicps or procedures
may deteriorate.

In our opinion, Contango Oil & Gas Company maingginin all material respects, effective internaitcol over financial reporting as of June 30, 2&5ed on criteria
established innternal Control—Integrated Frameworksued by COSO.

We also have audited, in accordance with the stasdz the Public Company Accounting Oversight Bo@snited States), the consolidated balance stié&sntango
Oil & Gas Company as of June 30, 2012 and 2011{femdelated consolidated statements of operatghraseholders’ equity, and cash flows for eacthefthree years in
the period ended June 30, 2012 and our report datgdst 29, 2012 expressed an unqualified opinion.

/sl GRANT THORNTON LLP

Houston, Texas
August 29, 2012
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Item 9B. Other Information

On September 30, 2008, the Company adopted a SthiekiRights Plan (the “Plan”) which expired in Sapber 30, 2011. The Plan was designed to ensate th
all stockholders of Contango receive fair valuetfair shares of common stock in the event of aop@sed takeover of Contango and to guard agdiasige of partial
tender offers or other coercive tactics to gainimf Contango without offering fair value to all Contangas stockholders. The Plan was not intended, noit digerate
to prevent an acquisition of Contango on terms dnatfavorable and fair to all stockholders. Upgrpition of the Plan, the Company did not adopd does not current
intend to adopt, a similar plan.
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PART IlI
Item 10. Directors, Executive Officers and Corporate Govente

The information regarding directors, executiveasfis, promoters and control persons required uieter 10 of Form 10-K will be contained in our Define
Proxy Statement for our 2012 Annual Meeting of 8tmiders (the “Proxy Statement”) under the headfiigysction of Directors”, “Executive CompensatioriGection 16
(a) Beneficial Ownership Reporting Compliance” é8drporate Governance” and is incorporated hergireference. The Proxy Statement will be filed vilie SEC
pursuant to Regulation 14A of the Exchange Act,laigr than 120 days after June 30, 2012.

Item 11. Executive Compensation

The information required under Item 11 of Form 1@vK be contained in the Proxy Statement underttbading “Executive Compensation” and is incorpedat
herein by reference.

Item 12. Security Ownership of Certain Beneficial Owners ahbnagement and Related Stockholder Matters

The information required under ltem 12 of Form 1@vK be contained in the Proxy Statement underttbading Security Ownership of Certain Other Benefit
Owners and Management” and is incorporated hereneference.

Item 13. Certain Relationships and Related Transactions, abitector Independence

The information required under Item 13 of Form 1@vK be contained in the Proxy Statement underttbading Certain Relationships and Related Transact
and Director Independence” and “Executive Compémsaand is incorporated herein by reference.

Item 14. Principal Accountant Fees and Services

The information required under Item 14 of Form 1@vi be contained in the Proxy Statement underttbading “Principal Accountant Fees and Services'ia
incorporated herein by reference.
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PART IV

Iltem 15. Exhibits and Financial Statement Schedules

(a) Financial Statements and Schedules:

The financial statements are set forth in pagedd-F:21 of this Form 10-K. Financial statementestiles have been omitted since they are eitheenaired,
not applicable, or the information is otherwiselunied.

(b) Exhibits:

The following is a list of exhibits filed as parftthis Form 10-K. Where so indicated by a footnetehibits, which were previously filed, are incorated herein

by reference.

Exhibit
Number Description
2.1 Purchase and Sale Agreement, by and between J&ng#ration, L.P. and REX Offshore Corporation,ethas of September 1, 2005. (10)
2.2 Purchase and Sale Agreement, by and between J&mg#ration, L.P. and COE Offshore, LLC dated aSeptember 1, 2005. (10)
3.1 Certificate of Incorporation of Contango Oil & G&smpany. (5)
3.2 Bylaws of Contango Oil & Gas Company. (5)
3.3 Agreement of Plan of Merger of Contango Oil & Gasfpany, a Delaware corporation, and Contango Ga& Company, a Nevada corporation. (5)
34 Amendment to the Certificate of Incorporation off@ango Oil & Gas Company. (8)
4.1 Facsimile of common stock certificate of Contangb&Gas Company. (1)
4.4 Certificate of Designation of Series F Junior Pnefé Stock of Contango Oil & Gas Company dated &aper 30, 2008. (16)
4.5 (Rig)hts Agreement, dated as of September 30, 2@®&¢een Contango Oil & Gas Company and Computershrait Company, N.A., as Rights Agent.
16
10.1 Agreement, dated effective as of September 1, 18&%een Contango Oil & Gas Company and Juneawkagmn, L.L.C. (2)
10.2 Securities Purchase Agreement dated August 24, Bp@dd between Contango Oil & Gas Company andtT@ampany of the West. (3)
10.2 Securities Purchase Agreement dated August 24, Bp@dd between Contango Oil & Gas Company andiélaiindustries Incorporated. (3)
10.4 Securities Purchase Agreement dated August 24, BP@dd between Contango Oil & Gas Company andalukeploration Company, L.L.C. (3)
10.5 Amendment dated August 14, 2000 to agreement bet@eatango Oil & Gas Company and Juneau Explor&iompany, LLC. dated effective as of
September 1, 1999. (4)
10.€ Asset Purchase Agreement by and among Juneau BtiphgrL.P. and Contango Oil & Gas Company datedidey 4, 2002. (6)
10.7 Asset Purchase Agreement by and among Mark A. 8tepldohn Miller, The Hunter Revocable Trust, Lilderszt, Scott Archer and the Archer
Revocable Trust and Contango Oil & Gas Companydddaauary 9, 2002. (7)
10.€ Second Amended and Restated Credit Agreement datefilOctober 1, 2010 among Contango Oil & Gas GompContango Operators, Inc. and
Amegy Bank National Association, as AdministratAdgent and Letter of Credit Issuer, together wittsFAmendment to Second Amended and
Restated Credit Agreement dated October 20, 20hgr@ontango Oil & Gas Company, Contango Operabocs and Amegy Bank National
Association. (19)
10.¢ Purchase and Sale Agreement between Juneau ExpiodatP. and Contango Operators, Inc. dated Octbp2010. (20)
10.1(C Purchase and Sale Agreement between Conterra Cgrapa3eller, and Patara Oil & Gas LLC as Purchaksged April 22, 2011. (21)
10.11 Limited Liability Company Agreement of Republic Hgmtion LLC dated August 24, 2000. (10)
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10.12 Amendment to Limited Liability Company Agreementafdditional Agreements of Republic Exploration Lid&ted as of September 1, 2005. (10)
10.1: Limited Liability Company Agreement of Contango §ifbre Exploration LLC dated November 1, 2000. (10)

10.1¢ First Amendment to Limited Liability Company Agreent and Additional Agreements of Contango OffsHexploration LLC dated as of September
1, 2005. (10)

10.1¢ = Contango Oil & Gas Company 1999 Stock IncentivenP(4l)

10.1€ «~ Amendment No. 1 to Contango Oil & Gas Company 198%k Incentive Plan dated as of March 1, 2001) (11

10.17 Demand Promissory Note dated October 26, 2006 Sdtiedules I, Il and 111. (12)

10.1¢ Assignment of Operating Rights Interest between CGRand Contango Operators, Inc., dated as ofals8) 2008. (13)

10.1¢ Partial Assignment of Oil and Gas Leases betweeld@® and Contango Operators, Inc., dated as afalgr3, 2008. (13)

10.2C Assignment of Operating Rights Interest between CGRland Contango Operators, Inc., dated as ofaigrgy 2008. (13)

10.21 Assignment of Operating Rights Interest betweemtig Energy Partners, LLC and Contango Operatacs, tlated as of January 3, 2008. (13)
10.22 Partial Assignment of Oil and Gas Leases betwegm@kt Energy Partners, LLC and Contango Operatocs,dated as of January 3, 2008. (13)
10.2: Assignment of Operating Rights Interest betweem@ig Energy Partners, LLC and Contango Operatacs, tated as of January 3, 2008. (13)
10.2¢ Assignment of Operating Rights Interest betweeredurExploration, LP and Contango Operators, Iratedlas of January 3, 2008. (13)

10.2¢ Partial Assignment of Oil and Gas Leases betwenealuExploration, LP and Contango Operators, tfated as of January 3, 2008. (13)

10.2¢ Assignment of Operating Rights Interest betweeredurExploration, LP and Contango Operators, Iratedlas of January 3, 2008. (13)

10.2% Assignment of Operating Rights Interest betweeredurExploration, LP and Contango Operators, Iratedias of April 3, 2008. (14)

10.2¢ Partial Assignment of Oil and Gas Leases betweraaluExploration, LP and Contango Operators, tfated as of April 3, 2008. (14)

10.2¢ Assignment of Operating Rights Interest betweeredurExploration, LP and Contango Operators, Iratedias of April 3, 2008. (14)

10.3C Assignment of Operating Rights Interest betweem®ig Energy Partners, LLC and Contango Operatacs, tated as of April 3, 2008. (14)
10.31 Partial Assignment of Oil and Gas Leases betwegm@ic Energy Partners, LLC and Contango Operatocs,dated as of April 3, 2008. (14)
10.3Z Assignment of Operating Rights Interest betweem@ig Energy Partners, LLC and Contango Operatacs, tated as of April 3, 2008. (14)

10.3: Assignment of Overriding Royalty Interest betweantdh Royalty Investments, Land and Leasing, LP @adtango Operators, Inc., dated as of
February 8, 2008. (15)

10.3¢ Assignment of Overriding Royalty Interest betweantdh Royalty Investments, Land and Leasing, LP@adtango Operators, Inc., dated as of
February 8, 2008. (15)

10.3¢ Assignment of Overriding Royalty Interest betweantdh Royalty Investments, Land and Leasing, LP@adtango Operators, Inc., dated as of
February 8, 2008. (15)

10.3¢ Assignment of Overriding Royalty Interest betweantdh Royalty Investments, Land and Leasing, LP@adtango Operators, Inc., dated as of
February 8, 2008. (15)

10.3% Assignment of Overriding Royalty Interest betweantdh Royalty Investments, Land and Leasing, LP @adtango Operators, Inc., dated as of
February 8, 2008. (15)

10.3¢ Assignment of Overriding Royalty Interest betweantdh Royalty Investments, Land and Leasing, LP@adtango Operators, Inc., dated as of
February 8, 2008. (15)

10.3¢ Assignment of Overriding Royalty Interest betweantdh Royalty Investments, Land and Leasing, LP@adtango Operators, Inc., dated as of
February 8, 2008. (15)

10.4C Amended and Restated Limited Liability Company Agmnent of Republic Exploration LLC, dated April DB. (14)
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Amended and Restated Limited Liability Company Agment of Contango Offshore Exploration LLC, dateafilXl, 2008. (15)

$50,000,000 Amended and Restated Credit Agreenatatics of March 31, 2009 among Contango Oil & Gampany, Contango Energy Company
and Contango Operators Inc. as Borrowers, GuaiBauk, as administrative agent and issuing lendet the lenders party thereto from time to time.
an

Contango Oil & Gas Company Annual Incentive Pl&2)(

Contango Oil & Gas Company 2009 Equity Compensdgilam. (22)

Conterra Joint Venture Development Agreement dffecdctober 1, 2009 between Conterra Company atat@®il & Gas LLC. (18)

First Amended and Restated Limited Liability Gmany Agreement dated as of March 31, 2012. (23)

Advisory Agreement between Contango Oil & GasnPany and Juneau Exploration, L.P., dated as of Bp2012. (24)

Participation Agreement covering OCS-G 27927, Sfipal Block 263, South Addition, dated as of Octdhe2008 between Contango Offshore
Exploration LLC and Contango Operators, Inc. T

Amendment to Participation Agreement covering OC37827, Ship Shoal Block 263, South Addition, daedaf October 7, 2009 between Contango
Offshore Exploration LLC and Contango Operators, fin

Amendment to Participation Agreement covering C&37927, Ship Shoal Block 263, South Addition, dade of January 29, 2010 between Contz
Offshore Exploration LLC and Contango Operators, fin

Participation Agreement covering OCS-G 33596, Veamil70, dated as of July 1, 2010 between Repubijnloration LLC and Contango Operators,
Inc. T

Participation Agreement covering OCS-G 33640, Sfipal 121; OCS-G 33641, Ship Shoal 122; and @C%701, Ship Shoal 134, dated as of Ju
2010 between Republic Exploration LLC and Conta®gerators, Inc. T

Amendment to Participation Agreement covering OC33640, Ship Shoal 121; OCS-G 33641, Ship Shogld2@ OCS-G 22701, Ship Shoal 134,
dated as of June 30, 2012 between Republic Exmorat C and Contango Operators, Inc.

Participation Agreement covering OCS-G 22738, Sdiutbalier 75, dated as of July 26, 2011 betweepuRkc Exploration LLC and Contango
Operators, Inc. T

Amendment to Participation Agreement covering OC32@38, South Timbalier 75, dated as of Augus®12 between Republic Exploration LLC
and Contango Operators, Inc. T

Participation Agreement covering Tuscaloosa Ma8hale, dated as of August 27, 2012 between Jungaargtion LP and Contango Operators, Inc.
+

Letter Agreement dated as of June 8, 2012 bet@ereau Exploration LP and Contango Operators;tinc

Participation Agreement covering Central Gulf ofX® Lease Sale 216/222, dated as of August 272 Between Republic Exploration LLC and
Contango Operators, Inc. T

Participation Agreement covering Central Gulf ofX¥® Lease Sale 216/222, dated as of August 272 Between Juneau Exploration LP and
Contango Operators, Inc. T

Agreement to Purchase Overriding Royalty Interésted March 1, 2010 between Contango Offshomdeation LLC and Juneau Exploration LP. T
Code of Ethics.

List of Subsidiariest

Organizational Chart:

Consent of William M. Cobb & Associates, Inic.

Consent of Lonquist & Co. LLC. t

Consent of Grant Thornton LLP.

Certification of Acting Chief Executive Officer raged by Rules 13a-14 and 15d-14 under the Seesifiikchange Act of 1934.

Certification of Chief Financial Officer required Rules 13a-14 and 15d-14 under the Securities &g Act of 1934t

Certification of Acting Chief Executive Officer pguant to 18 U.S.C. 1350, as adopted pursuant to8e96 of the Sarbanes-Oxley Act of 2002.
Certification of Chief Financial Officer pursuant18 U.S.C. 1350, as adopted pursuant to Secti6roBthe Sarbanes-Oxley Act of 2002.

Report of William M. Cobb & Associates, Int.
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T Filed herewith.
* Indicates a management contract or compensalaryor arrangement.
1. Filed as an exhibit to the Company’s Form 10-SBifegfion Statement, as filed with the Securitied Exchange Commission on October 16, 1998.

Filed as an exhibit to the Company’s report on F&GFQSB for the quarter ended September 30, 1398led with the Securities and Exchange
2. Commission on November 11, 1999.

Filed as an exhibit to the Company’s report on F8Fi, dated August 24, 2000, as filed with the Siti@s and Exchange Commission of September 8,
3. 2000.

Filed as an exhibit to the Company’s annual reporEorm 10-KSB for the fiscal year ended June 8002as filed with the Securities and Exchange
4. Commission on September 27, 2000.

Filed as an exhibit to the Company’s report on F8F#, dated December 1, 2000, as filed with theuBges and Exchange Commission on
5. December 15, 2000.

Filed as an exhibit to the Company’s report on F8fi, dated January 4, 2002, as filed with the 8&ea and Exchange Commission on January 8,
6. 2002.

Filed as an exhibit to the Company’s report on FaB¥QSB for the quarter ended March 31, 2002,led fvith the Securities and Exchange
7. Commission on February 14, 2002.

Filed as an exhibit to the Company’s report on F&G¥QSB for the quarter ended December 31, 20G28dddovember 14, 2002, as filed with the
8. Securities and Exchange Commission.

Filed as an exhibit to the Company’s annual reporEorm 10-KSB for the fiscal year ended June 8032as filed with the Securities and Exchange
9. Commission on September 22, 2003.

Filed as an exhibit to the Company’s report on F8fi, dated September 2, 2005, as filed with theuBges and Exchange Commission on
10. September 8, 2005.

Filed as an exhibit to the Company’s report on F&fK for the fiscal year ended June 30, 2005, as fitlét the Securities and Exchange Commis!
11. on September 13, 2005.

Filed as an exhibit to the Company’s report on F&f¥Q for the quarter ended September 30, 2006dddbvember 8, 2006, as filed with the
12. Securities and Exchange Commission.

Filed as an exhibit to the Company’s report on F8F, dated January 3, 2008, as filed with the 8&ea and Exchange Commission on January 9,
13. 2008.

14. Filed as an exhibit to the Company’s report on F8, dated April 3, 2008, as filed with the Seties and Exchange Commission on April 9, 2008.

Filed as an exhibit to the Company’s report on FafK for the fiscal year ended June 30, 2008, as filét the Securities and Exchange Commis:
15. on August 29, 2008.

Filed as an exhibit to the Company’s report on F8, dated September 30, 2008, as filed with theuBities and Exchange Commission on
16. October 1, 2008.

Filed as an exhibit to the Company’s report on F&0¥Q for the quarter ended March 31, 2009, ad fieh the Securities and Exchange Commission
17. on May 11, 2009.

Filed as an exhibit to the Company’s report on F8, dated October 22, 2009, as filed with theuBigies and Exchange Commission on October 28,
18. 2009.

Filed as an exhibit to the Company’s report on F8Fi, dated October 20, 2010 as filed with the $igies and Exchange Commission on October 25,
19. 2010.

Filed as an exhibit to the Company’s report on F&f+Q for the quarter ended September 30, 201filedswith the Securities and Exchange
20. Commission on November 9, 2010.

21. Filed as an exhibit to the Company’s report on F8Fi, dated May 13, 2011 as filed with the Secesitand Exchange Commission on May 18, 2011.

Filed as an exhibit to the Company’s report on F&fK for the fiscal year ended June 30, 2010, as fitét the Securities and Exchange Commis!
22. on September 13, 2010.

Filed as an exhibit to the Company’s report on F8fH, dated as of March 31, 2012, as filed with 8eeurities and Exchange Commission on April 5,
23. 2012.

Filed as an exhibit to the Company’s report on F8f, dated as of April 10, 2012, as filed with tBecurities and Exchange Commission on April 11,
24, 2012.
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SIGNATURES

In accordance with Section 13 or 15(d) of the Exgj@aAct, the registrant has duly caused this retpdre signed on its behalf by the undersignedeti@o duly
authorized.

CONTANGO OIL & GAS COMPANY

/sl BRAD JUNEAU /sl SERGIO CASTRO /sl YAROSLAVA MAKALSKAYA
Brad Juneau Sergio Castro Yaroslava Makalskaya

Acting Chief Executive Officer Chief Financial Officer Chief Accounting Officer
(principal executive officer) (principal financial officer) (principal accounting officer)

In accordance with the Exchange Act, this repostiieen signed below by the following persons oralietfi the registrant and in the capacities andhendates
indicated.

Name Title Date
/sl B.A. BERILGEN Director August 29, 2012
B.A. Berilgen
/sl JAY D. BREHMER Director August 29, 2012
Jay D. Brehmer
/sl BRAD. JUNEAU Director August 29, 2012
Brad Juneau
/s/ CHARLES M. REIMER Director August 29, 2012
Charles M. Reimer
/sl STEVEN L. SCHOONOVER Director August 29, 2012

Steven L. Schoonover
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Board of Directors and Shareholders
Contango Oil & Gas Company

We have audited the accompanying consolidated talsineets of Contango Oil & Gas Company (a Delas@meoration) and subsidiaries (the "Company")fe
June 30, 2012 and 2011, and the related consdlidétements of operations, shareholders’ equidycash flows for each of the three years in theodeended June 30,
2012. These financial statements are the respditysitfithe Company’s management. Our responsybifitto express an opinion on these financial statés based on our
audits.

We conducted our audits in accordance with thedstais of the Public Company Accounting OversighamigqUnited States). Those standards require that w
plan and perform the audit to obtain reasonablerasse about whether the financial statementsraeedf material misstatement. An audit includesr@ring, on a test
basis, evidence supporting the amounts and diselesu the financial statements. An audit alsoudek assessing the accounting principles usedigmificant estimates
made by management, as well as evaluating the lbfiaemncial statement presentation. We believe tha audits provide a reasonable basis for oumiopi

In our opinion, the consolidated financial statetageferred to above present fairly, in all mate®spects, the financial position of Contango&ibas
Company and subsidiaries as of June 30, 2012 atit, 20d the results of their operations and theshdlows for each of the three years in the peginded June 30, 2012
in conformity with accounting principles generadlgcepted in the United States of America.

We also have audited, in accordance with the stdsdz# the Public Company Accounting Oversight Bio@inited States), the Company's internal contvelro
financial reporting as of June 30, 2012, basedriteria established imternal Control—Integrated Framewoiksued by the Committee of Sponsoring Organizatins
the Treadway Commission (COSO) and our report dateglist 29, 2012 expressed an unqualified opinion.

/sl GRANT THORNTON LLP

Houston, Texas
August 29, 2012
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CONTANGO OIL & GAS COMPANY AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
(in thousands)

ASSETS
June 30,
2012 2011
CURRENT ASSETS:
Cash and cash equivalents $ 129,98. $ 150,00°
Accounts receivable:
Trade receivable 29,68t¢ 43,96
Joint interest billings 4,76¢ 6,81¢
Income taxes 4,51( 94
Other receivables 242 97¢
Prepaid expenses 4,95 2,37t
Other 1,07( 63¢
Total current assets 175,21 204,87¢
PROPERTY, PLANT AND EQUIPMENT:
Natural gas and oil properties, successful effioréshod of accounting:
Proved properties 561,71 552,55t
Unproved properties 12,48t 7,62t
Furniture and equipment 21z 227
Accumulated depreciation, depletion and amortizatio (178,08:) (129,70
Total property, plant and equipment, net 396,33( 430,70t
OTHER ASSETS:
Investment in affiliates 52,82% 93¢
Other 284 411
TOTAL ASSETS $ 624,65: $ 636,93(
The accompanying notes are an integral part okthessolidated financial statements.
CONTANGO OIL & GAS COMPANY AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
(in thousands)
LIABILITIES AND SHAREHOLDERS’ EQUITY
June 30,
2012 2011

CURRENT LIABILITIES:



Accounts payable $
Royalties and revenue payable

Accrued liabilities

Joint interest advances

Accrued exploration and development

Income tax payable

Other current liabilities

Total current liabilities

DEFERRED TAX LIABILITY
ASSET RETIREMENT OBLIGATION

COMMITMENTS AND CONTINGENCIES (NOTE 10)

SHAREHOLDERS' EQUITY:

Common stock, $0.04 par value, 50 million sharebaized,
20,135,107 shares issued and 15,292,448 sharearalitgy at June 30, 2012,
20,135,107 shares issued and 15,664,666 share¢aralitg at June 30, 2011

Additional paid-in capital
Treasury stock at cost (4,842,659 shares at Jun203@ and 4,470,441 shares at June 30, 2011)
Retained earnings

Total shareholders’ equity

TOTAL LIABILITIES AND SHAREHOLDERS’ EQUITY $

3,08 $ 11,85
22,09¢ 39,22
6,79¢ 9,74
— 3,99t
2,33 6,00z
— 6,94:

— 461
34,31 78,22
118,04 123,47;
7,99: 8,611
80E 80E
79,02 79,27¢
(112,20) (91,78%)
496,71 438,32
464,33 426,62
624,65 $ 636,93(

The accompanying notes are an integral part oethessolidated financial statements.
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CONTANGO OIL & GAS COMPANY AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS
(in thousands, except per share amounts)

Year Ended June 30,

2012 2011 2010
REVENUES:
Natural gas and oil sales 179,27. $ 201,72: 159,01(

Total revenues 179,27 201,72: 159,01(
EXPENSES:

Operating expenses 25,18: 25,69: 16,69:
Exploration expenses 34¢€ 9,751 20,85(
Depreciation, depletion and amortization 49,05: 52,19¢ 34,52:
Impairment of natural gas and oil properties — 1,78¢€ 952
General and administrative expense 10,41¢ 12,34: 4,59¢

Total expenses 84,99¢ 101,76° 77,61«
Loss from investment in affiliates (net of tax @44) (449) — —
Other income (expense) (312) (157) 511
NET INCOME FROM CONTINUING OPERATIONS

BEFORE INCOME TAXES 93,51¢ 99,791 81,907

Provision for income taxes (34,299 (35,339 (31,74)
INCOME FROM CONTINUING OPERATIONS 59,21 64,45¢ 50,16¢
DISCONTINUED OPERATIONS (NOTE 5)

Discontinued operations, net of income taxes (824) 574 (480
NET INCOME ATTRIBUTABLE TO COMMON STOCK 58,38¢ % 65,03¢ 49,68¢
NET INCOME (LOSS) PER SHARE:

Basic

Continuing operations 38 $ 4.11 3.17

Discontinued operations (0.05) 0.04 (0.03)

Total 3.7¢ % 4.1t 3.14

Diluted

Continuing operations 38 $ 4.1C 3.11

Discontinued operations (0.05) 0.04 (0.03)

Total 3.7¢ % 4.1¢ 3.0¢
WEIGHTED AVERAGE COMMON SHARES OUTSTANDING:

Basic 15,42: 15,66¢ 15,83:
Diluted 15,42¢ 15,71 16,157

The accompanying notes are an integral part oethessolidated financial statements.
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CASH FLOWS FROM OPERATING ACTIVITIES:
Income from continuing operations
Plus income (loss) from discontinued operations phécome taxes

Net income

Adjustments to reconcile net income to net caskigeal by operating activities:
Depreciation, depletion and amortization
Impairment of natural gas and oil properties
Exploration expenses
Deferred income taxes
Loss (gain) on sale of assets
Loss from investment in affiliates
Stock-based compensation
Tax benefit from exercise of stock options
Changes in operating assets and liabilities:
Decrease (increase) in accounts receivable and othe
Decrease (increase) in prepaids and other receisabl
Increase (decrease) in accounts payable and advfnae joint owners
Increase (decrease) in other accrued liabilities
Increase (decrease) in income taxes payable, net

Other

Net cash provided by operating activities
CASH FLOWS FROM INVESTING ACTIVITIES:
Natural gas and oil exploration and developmeneagjiures
Advance under note receivable
Repayment of note receivable
Investments in affiliates
Distributions from affiliates
Proceeds from the sale of assets
Net cash used in investing activities
CASH FLOWS FROM FINANCING ACTIVITIES:

Dividends

Purchase of common stock

Proceeds from exercised options

Tax benefit from exercise/cancellation of stockiaps

Debt issuance costs

Net cash used in financing activities

NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENT
CASH AND CASH EQUIVALENTS, BEGINNING OF PERIOD
CASH AND CASH EQUIVALENTS, END OF PERIOD
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION:

Cash paid for taxes, net of cash received

Cash paid for interest

(in thousands)

F5

CONTANGO OIL & GAS COMPANY AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

Year Ended June 30,

2012 2011 2010
59211 $ 64,45¢ 50,16¢
(824) 574 (480)
58,38¢ 65,03: 49,68¢
49,05: 59,33; 35,37¢
1,031 2,31¢ 952
— 9,651 20,50:
(5,716 (7,819 19,39¢
16¢ (1,819 (119
69C = =
3 1,27¢ 667
(254) (502) (79)
14,28 (2,029 (9,129
(1,840 1,671 (3,239
(27,849 (5,719 14,84¢
(3,419 7,14: 301
(11,35) 11,91 662
37¢ 91 (1,646
73,57: 140,55 128,18
(20,84) (69,999 (97,709
(500) — —
50C 2,02¢ =
(53,400 (3,959 —
82z = =
— 38,67 —
(73,430 (33,259 (97,709
— (6) —
(20,419 (9,769 (23,38()
— — 914
254 502 79
— (494) —
(20,169) (9,767 (22,38)
(20,029 97,53¢ 8,09¢
150,00 52,46¢ 44,37
129,98. $ 150,00 52,46¢
50,687 $ 31,87¢ 11,53
121 % 60 25C

The accompanying notes are an integral part oethessolidated financial statements.
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Balance at June 30, 2009
Exercise of stock options
Tax benefit from exercise of stock options
Amortization of restricted stock
Treasury shares at cost
Stock option expense
Net income

Balance at June 30, 2010

Exercise of stock options

Tax benefit from exercise of stock options
Treasury shares at cost

Stock option expense

Dividends

Net income

Balance at June 30, 2011

Tax benefit from exercise of stock options
Treasury shares at cost
Net income

Balance at June 30, 2012

The accompanying notes are an integral part okthessolidated financial statement.

CONTANGO OIL & GAS COMPANY AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF SHAREHOLDERS’ EQUITY

(in thousands)

Common Stock Additional Total
Paid-in Treasury Retained Shareholders’
Shares Amount Capital Stock Earnings Equity

1583( $ 78t $ 76,32. % (58,639 330,89t $ 349,36
344 14 90C — — 914

— — 79 — — 79

—_ —_ 72 —_ —_ 72
(489) = = (23,38() — (23,380
—_ —_ 59t —_ —_ 59t

— — — — 49,68¢ 49,68¢
15,68 $ 79¢ % 77,96¢ % (82,019 380,58: $ 377,33(
15¢ 6 (6) —_ —_ —_

— — 502 — — 502
(173) —_ —_ (9,769 —_ (9,769
— — 814 — — 814
— — — — (7,287 (7,28

— — — — 65,03: 65,03:
15,66 $ 80t $ 79,278 $ (91,789 438,32  $ 426,62
—_ —_ (254) —_ —_ (2549
(372) — — (20,419 — (20,419
— — — — 58,38¢ 58,38¢
15290 $ 80t $ 79,02 % (112,20 496,71 $ 464,33¢
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CONTANGO OIL & GAS COMPANY AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1. Organization and Business

Contango Oil & Gas Company (collectively with itshsidiaries, “Contango” or the “Company”) is a Hmrsbased, independent natural gas and oil comfadrg.
Company’s business is to explore, develop, prodmckacquire natural gas and oil properties primpanishore and offshore in the Gulf of Mexico in gratlepths of less
than 300 feet.

2. Summary of Significant Accounting Policies

Use of Estimate§ he preparation of financial statements in conftymiith accounting principles generally acceptethia United States of America requires
management to make estimates and assumptiondfénettthe reported amounts of assets and liatslgied disclosure of contingent assets and lissligit the date of the
financial statements and the reported amountsveimges and expenses during the reporting peridasniost significant estimates include income tagesk-based
compensation, reserve estimates and impairmerdtafal gas and oil properties. Actual results califér from those estimates.

Revenue RecognitioRevenues from the sale of natural gas and oil mrediare recognized upon the passage of title,freyalties. Revenues from natural gas
production are recorded using the sales method ngales volumes exceed the Company’s entitled shareverproduced imbalance occurs. To the exitent t
overproduced imbalance exceeds the Company’s sii#ine remaining estimated proved natural gas veseior a given property, the Company recordshiliig. As of
June 30, 2012 and 2011 , the Company had no signtfimbalances.

Cash EquivalentLash equivalents are considered to be highly liqmidstment grade debt investments having an aigivaturity of 90 days or less. As of
June 30, 2012 , the Company had approximately iiBi@n in cash and cash equivalents, all of whigds held in non-interest bearing accounts, fulsued by the
Federal Deposit Insurance Corporation ("FDIC").

Accounts Receivabl&@he Company sells natural gas and crude oil tmadd number of customers. In addition, the Compaenyicipates with other parties in the
operation of natural gas and crude oil wells. Saftslly all of the Company’s accounts receivaldesdue from either purchasers of natural gas amkail or
participants in natural gas and crude oil wellsvitich the Company serves as the operator. Gepeoplerators of natural gas and crude oil propetieve the right to
offset future revenues against unpaid chargesecttatoperated wells.

The allowance for doubtful accounts is an estinsdthe losses in the Company’s accounts receivdltile.Company periodically reviews the accountsivetie
from customers for any collectability issues. Almaknce for doubtful accounts is established basekviews of individual customer accounts, redess experience,
current economic conditions, and other pertinectiois. Amounts deemed uncollectible are chargeéde@llowance.

Accounts receivable allowance for bad debt wast®ime 30, 2012 and 2011 . At June 30, 2012 anil 20t carrying value of the Company’s accounts
receivable approximated fair value.

Net Income per Common ShaBasic net income per common share is computedwbglidg income attributable to common stock by treighted average
number of common shares outstanding for the pebddted net income per common share reflects titergial dilution that could occur if securitiesather contracts to
issue common stock were exercised or converteccimmumon stock. See Note 6 — Net Income Per ComrhareSor the calculations of basic and dilutedinedbme per
common share.

Income TaxesThe Company follows the liability method of accdangtfor income taxes under which deferred tax asaetl liabilities are recognized for the
future tax consequences of (i) temporary differsrtmetween the tax basis of assets and liabilifidstlaeir reported amounts in the financial statemand (ii) operating
loss and tax credit carryforwards for tax purpofeferred tax assets are reduced by a valuatiowafice when, based upon managenseggtimates, it is more likely th
not that a portion of the deferred tax assetsmatlbe realized in a future period. The Companyeses its tax positions quarterly for tax uncertgist The Company did
not have significant uncertain tax positions adwfe 30, 2012 . The amount of unrecognized taxfiteikd not materially change from June 30, 20The amount of
unrecognized tax benefits may change in the neafi/Bvmonths; however, we do not expect the chamgere a significant impact on our financial pasitor results of
operations. The Company includes interest and fiegah interest income and general and adminigsg&xpenses, respectively, in its statement ofatfms.

F-7




Table of Contents
Index to Financial Statements

CONTANGO OIL & GAS COMPANY AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (conti nued)

The Company files income tax returns in the Uniéates and various state jurisdictions. The Comgdryleral tax returns for 2009 — 20,14nd state tax retur
for 2008 - 2011 , remain open for examination kytdxing authorities in the respective jurisdicievhere those returns were filed.

Concentration of Credit RislSubstantially all of the Company’s accounts redglizaesult from natural gas and oil sales or joitgrest billings to a limited
number of third parties in the natural gas andnailistry. This concentration of customers and joitérest owners may impact the Company’s overefflic risk in that
these entities may be similarly affected by charngezonomic and other conditions.

Consolidated Statements of Cash FloSignificant transactions, such as issuing restisteck or stock options, may occur that do nadiy affect cash
balances and, as such, are not disclosed in thedldated Statements of Cash Flows. Certain sunkcash transactions are disclosed in the StaternéSsareholders’
Equity and footnotes to the Consolidated Finar8tatements.

Fair Value of Financial Instrument3he carrying amounts of the Company’s short-temarftial instruments, including cash equivalentsrtsterm investments,
trade accounts receivable and accounts payablepxdpyate their fair values based on the short nitggsrof those instruments.

Successful Efforts Method of Accountifige Company follows the successful efforts methiogicaounting for its natural gas and oil activitiesder the
successful efforts method, lease acquisition crstsall development costs are capitalized. Expboyadrilling costs are capitalized until the reswudre determined. If
proved reserves are not discovered, the exploraldiing costs are expensed. Other exploratonts;agich as seismic costs and other geologicajeaghysical
expenses, are expensed as incurred. Depreciagpletmn and amortization is calculated on a flgldield basis using the unit of production methaith lease
acquisition costs amortized over total proved neseand other capitalized costs amortized overgut@eveloped reserves.

Impairment of Long-Lived AsseWhen circumstances indicate that proved propenti@g be impaired, the Company compares expectedemdited future cas
flows on a field by field basis to the unamortizegpitalized cost of the asset. If the estimatedréutindiscounted cash flows, based on the Compastilmate of future
reserves, natural gas and oil prices and operatiats and anticipated production levels from od aatural gas reserves, are lower than the unaredrtapitalized cost,
then the capitalized cost is reduced to its falu@aThe Company did not recognize impairment olpd properties for the fiscal years ended Jun@@D2 , 2011 or
2010.

Unproved properties are reviewed quarterly to deitee if there has been impairment of the carryialye, and any such impairment is charged to experibe
period. The Company did not recognize any impaitnoéninproven properties for the year ended Jun@@02 . For the year ended June 30, 2011 , thep@oyrecorded
impairment expense of approximately $1.8 millioelated to the relinquishment of 14 unproved lddseks owned by Republic Exploration, LLC ("REX')&Contango
Offshore Exploration, LLC (“COE"). For the fiscabgr ended June 30, 2010 , the Company recordedv@llidh in impairment charges related to the eapion and
relinquishment of six unproved lease blocks owng®EX and COE.

Discontinued Operationg\n integral and on-going part of our business sgytis to sell our proved reserves from time tcetimorder to generate additional
capital to reinvest in our onshore and offshord@gpion programs. When applicable, the dispositibthese assets is classified as discontinuedatipes for all periods
presented.

Principles of ConsolidationThe Company’s consolidated financial statementisidecthe accounts of Contango Oil & Gas Companyi@nslibsidiaries, after
elimination of all material intercompany balancesd &ansactions. Wholly-owned subsidiaries arg/fatinsolidated. Exploration and development affanot wholly
owned, such as REX, are not controlled by the Cawpad are proportionately consolidated.

Other Investment£ontango’s 19.5% ownership of Moblize Inc. (“Molglfz and 2.0% ownership of Alta Energy Canada Paship (“Alta Energy”) are
accounted for using the cost method. Under theroesitod, Contango records an investment in the&kstban investee at cost, and recognizes divideadsived as
income. Dividends received in excess of earningseguent to the date of investment are considerethim of investment and are recorded as redustibgost of the
investment. In fiscal year 2010 , the Company reczegl a $190,000 impairment of its investment inbliize.

The Company's Chairman and the Company's Presageinf\cting Chief Executive Officer both sit on theard of directors of Exaro Energy Il LLC ("Exajo"
and have significant influence, but not controlenthe company. As a result, the Company's 45% rshiein Exaro is accounted for using the equitghod. Under the
equity method, the Company's
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proportionate share of Exaro's net income increasesvestment in our consolidated balance shdgte a net loss or payment of dividends decreasesnvestment. In
our consolidated statement of operations, our ptapmte share of Exaro's net income or loss isnted as a single-line item. For the fiscal yeatezhJune 30, 2012, the
Company recorded a loss from affiliates relatedunExaro investment of approximately $0.5 milliamet of taxes of approximately $0.2 million .

ReclassificationsCertain reclassifications have been made to tlcalfigear 2011 and 2010 amounts in order to conforthe 2012 presentation. These
reclassifications were not material.

Stock-Based Compensatidihe Company applies the fair value based methaddount for stock based compensation. Under thteeade compensation cost is
measured at the grant date based on the fair edlie award and is recognized over the awardnggeriod. The Company classifies the benefitewfeductions in
excess of the compensation cost recognized foopkiens (excess tax benefit) as financing cashdlolhe fair value of each award is estimated dakenflate of grant
using the Black-Scholes option-pricing model.

Liability Accounting for Stock Optiongn November 2010, the Company’s Board of Directggproved the immediate vesting of all outstandioglsoptions and
authorized management to net-settle any outstarsiowy options in cash. As a result, the Compaaokassified all outstanding stock options from egjiistruments to
liability instruments. This resulted in recogniziadiability equal to the portion of each awardihtitable to past service multiplied by the modifeewvard’s fair value. The
liability for the outstanding stock options is bdsm the fair value of each award evaluated aétiteof each quarter using the Black-Scholes ogiiiting model. To the
extent that the liability exceeds the amount reczaghat the end of the previous period, the difieeeis recognized as compensation cost in thens¢aiieof operations for
each period until the stock options are settled.

Derivative Instruments and Hedging Activiti#e Company did not enter into any derivative unstents or hedging activities for the fiscal yeardexl June 30,
2012, 2011 or 2010, nor did we have any open coditynderivative contracts at June 30, 2012 or 2011

Recent Accounting Pronouncemenits December 2011, the Financial Accounting StasslBoard (“FASB”) issued Accounting Standards Updéo. 2011-11
Balance Sheet (Topic 210): Disclosures about GifggAssets and Liabilitie(ASU 2011-11). ASU 2011-11 requires that an entisglose information about offsetting
and related arrangements to enable users of #adial statements to understand the effect of taosegements on its financial position. ASU 2011lisleffective for
annual and interim periods beginning on or afteuday 1, 2013. We are currently evaluating the jgioms of ASU 2011-11 and assessing the impaanyf it may have
on the disclosures in our financial statements.

3. Natural Gas and Oil Exploration and Production Rsk

The Company'’s future financial condition and resolt operations will depend upon prices receivedtfonatural gas and oil production and the cé$inding,
acquiring, developing and producing reserves.

Substantially all of its production is sold underieus terms and arrangements at prevailing mankegs. Prices for natural gas and oil are sultgefitictuations
in response to changes in supply, market unceytaimd a variety of other factors beyond the Com{sacgntrol.

Other factors that have a direct bearing on the my's financial condition are uncertainties inimtiie estimating natural gas and oil reserves ana¢
hydrocarbon production and cash flows, particularith respect to wells that have not been fullye¢dsand with wells having limited production hisés;, the timing and
costs of our future drilling; development and aliamdent activities; access to additional capitaginges in the price of natural gas and oil; avditstind cost of services
and equipment; and the presence of competitorsguétater financial resources and capacity.

4. Concentration of Credit Risk

The customer base for the Company is concentrattebinatural gas and oil industry. Major purchasérour natural gas, oil and natural gas liquatstiie fiscal
year ended June 30, 2012 were Shell Trading US @omn25% ), NJR Energy Services ( 13% ), ConodbphiCompany ( 22% ), Enterprise Products OpegaltihC
(14% ), ExxonMobil Oil Corp. (11% ), and Translisiana Gas Pipeline, Inc. ( 8% ). Our sales todlmsnpanies are not secured with letters of ceeditin the event of
non-payment, we could lose up to two months of meres. The loss of two months of revenues would bavaterial adverse effect on our financial positibhere are
numerous other potential purchasers of our prodocti
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5. Discontinued Operations
Joint Venture Assets

In October 2009 , the Company entered into a jeémture with Patara Oil & Gas LLC (“Patara”) to é&yp proved undeveloped Cotton Valley gas resdrves
Panola County, Texas. B.A. Berilgen, a member efGompany’s board of directors, is the Chief ExeeuDfficer of Patara. On May 13, 2011 the Compsoigl
substantially all of its onshore Texas assets tarR®il & Gas LLC (“Patara”) for an aggregate phase price of $40 million ( $38.7 million after asjments). The
properties were sold effective April 1, 2011 andudled: (i) the Company’s 90% interest and 5% adirg royalty interest in the 21 wells drilled umdbe joint venture
with Patara (the “Joint Venture Assets”); (ii) tBempany’s 100% working interest ( 72.5% net reveinterest) in Rexer #1 drilled in south Texas; &éipa 75%working
interest ( 54.4% net revenue interest) in Rexem & The Company has accounted for the sale afdimé Venture Assets as discontinued operatiors asne 30, 2011
and reclassified the results of its operationsthedoss on disposition to discontinued operatfonsll periods presented.

The Joint Venture Assets had proved reserves abappately 16,700 Mmcfe, net to Contango. The sumired financial results for the Joint Venture Assierr
the periods ended June 30, 2012 and 2011 arelawsol

Results of Operations:

June 30,
2012 2011 2010
(thousands)
Revenues $ — 3 8,05t $ 1,671
Operating expenses (40) (1,619 (34¢)
Depletion expenses — (4,106 (859
Impairment and other expenses — (527) 2
Loss on sale — (652) —
Income (loss) before income taxes $ (40 $ 1,15¢ $ 46¢
Benefit (provision) for income taxes 14 (61¢) (164)
Income (loss) from discontinued operatiore,of income taxes $ 26) $ 54C $ 304

Rexer Assets

In October 2011 , the Company sold its remaining 2orking interest ( 18.4% net revenue interesiR@xer-Tusa #2 for $10,000 to Patara (together thuith
75% working interest sold in Rexer-Tusa #2 andlib@ working interest sold in Rexer #1, the "Rekssets"). The sale was effective October 1, 200He. Company
has accounted for the sale of the Rexer Assetsasrdinued operations as of June 30, 2012 andss®ifiled the results of operations for the Rexesefsfor each of the
periods presented as follows:

June 30,
2012 2011
(thousands)

Revenues $ 6 $ 2,05¢
Operating expenses (26) (29¢)
Depletion expenses 1y (3,039
Impairment of natural gas and oil properties (1,03 —
Exploration expenses (@) —
Loss on sale (a69) $ (273)

Loss before income taxes $ (1,229 $ (1,54¢)
Benefit for income taxes 43C 54z
Loss from discontinued operations, net obime taxes $ (79¢) $ (1,00¢)
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Contango Mining Company

On September 29, 2010 , Contango ORE, Inc. (“CORE8Nn a wholly-owned subsidiary of the Companegdfiwith the Securities and Exchange Commission a
Registration Statement on Form 10 which became@fieNovember 29, 2010 . Following the effectivaded CORE acquired the assets and assumed tHeiéalmf
Contango Mining Company (“Contango Mining”), anathéolly-owned subsidiary of the Company. Additiimasubsequent to the effective date, the Company
contributed $3.5 million of cash to CORE. In excpenCORE issued 1,566,367 shares of its commok stdbie Company in addition to the 100 shareshvitie
Company held prior to that date. The Company tisted all its shares of CORE, valued at approxitm&@.3 million , to its stockholders of record@sOctober 15, 201
on the basis of one share of common stock of CGRREdch ten shares of the Company’s common stackdhtstanding. In addition to the distributiorsbfres of
CORE, the Company paid $6,213 in cash to its stoldens of record in exchange for partial sharesofAtune 30, 2012 and 2011 , the assets and tiabibf Contango
Mining were excluded from the Company’s financiaitsments.

Results of operations of Contango Mining for treedil year ended June 30, 2011 and for each ofrévéopis periods are included in discontinued opamatin
the Company’s Statement of Operations. No incomexpense related to CORE were recognized for taegmrded June 30, 2012. The summarized finanaaltssfor
Contango Mining for the fiscal years ended June28@,1 and 2010 were as follows:

Operating Results:

June 30,
2011 2010
(thousands)
Revenues $ — $ —
Exploration expenses (98%) (1,109
General and administrative expenses (154) —
Gain on sale 2,731 —
Income (loss) before income taxes $ 1,600 $ (1,107
Benefit (provision) for income taxes (560) 31¢
Income (loss) from discontinued operations, néhobme taxes $ 1,04C $ (784)

The gain on sale of discontinued operations forl2@presents the difference between $7.3 millihre fair value of the shares of CORE distributethto
Company’s shareholders, and the historical valubefissets and liabilities transferred to CORBrosubsequent to November 29, 2010 .

6. Net Income Per Common Share

A reconciliation of the components of basic anditéitl net income per common share for the fiscaisyeaded June 30, 2012 , 2011 and 2010 is presketed:

Year Ended June 30, 2012

(thousands, except per share amounts) Net Income Shares Per Share
Income from continuing operations $ 59,21 15,42: $ 3.84
Discontinued operations, net of income taxes (824) 15,42 (0.05)

Basic Earnings per Share:

Net income attributable to common stock $ 58,38¢ 15,42: $ 3.7¢
Effect of potential dilutive securities:

Stock options, net of shares assumed purchased — 2
Income from continuing operations $ 59,21 15,42t $ 3.84
Discontinued operations, net of income taxes (8249) 15,42¢ (0.0%)

Diluted Earnings per Share:

Net income attributable to common stock $ 58,38¢ 15,42 $ 3.7¢
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(thousands, except per share amounts)
Income from continuing operations
Discontinued operations, net of income taxes
Basic Earnings per Share:
Net income attributable to common stock
Effect of potential dilutive securities:

Stock options, net of shares assumed purchased
Income from continuing operations
Discontinued operations, net of income taxes

Diluted Earnings per Share:
Net income attributable to common stock

(thousands, except per share amounts)
Income from continuing operations
Discontinued operations, net of income taxes
Basic Earnings per Share:
Net income attributable to common stock
Effect of potential dilutive securities:

Stock options, net of shares assumed purchased
Income from continuing operations
Discontinued operations, net of income taxes

Diluted Earnings per Share:
Net income attributable to common stock

Year Ended June 30, 2011

Net Income Shares Per Share
$ 64,45¢ 15,66 $ 4.11
574 15,66¢ 0.04
$ 65,03: 15,66 $ 4.1t
— 48
$ 64,45¢ 15,71 $ 4.1C
574 15,71 0.04
$ 65,03¢ 15,711 $ 4.14
Year Ended June 30, 2010
Net Income Shares Per Share
$ 50,16¢ 15,83: $ 3.17
(480) 15,83: (0.09)
$ 49,68¢ 15,83 % 3.14
— 32¢
$ 50,16¢ 16,157 $ 3.11
(480) 16,15: (0.09)
$ 49,68¢ 16,157 $ 3.0¢

Options to purchase 70,000 shares of common stec& wutstanding as of June 30, 2010 but were ohtdad in the computation of diluted earnings pers
for the fiscal year ended June 30, 2010 . Theseroptvere excluded because either (i) the optierstcise price was greater than the average mariketof the common
shares, or (ii) application of the treasury mettmih-the-money options made some of the optionisciimtive.

7. Change in Ownership of Partially-Owned Subsidiaies and Overriding Royalties

Prior to its dissolution on June 1, 2010, in hipazty as sole manager of the general partnerredalw Exploration LLC ("JEX"), Mr. Juneau controlige
activities of COE, an entity then owned 65.63% lmntango and 34.37% by JEX. COE generated and dedlaéfshore exploration prospects and had hisitlyic
participated with the Company in the drilling arel/dlopment of certain prospects through particgpesigreements and joint operating agreements, velpiebified each
participant’s working interest, net revenue interaad described when such interests were earsegeldas allocate an overriding royalty interéQRRI") of up t03.33%
to benefit the employees of JEX. The Company propuately consolidated the results of COE in itasmlidated financial statements.

Immediately prior to its dissolution, COE owed tbempany $5.9 million in principal and interest undgromissory note (the “COE Note”) payable on deth
In connection with the dissolution, the Companyuassd its 65.6% share of the obligation under th&@0te, while JEX assumed the remaining 34.4% , or
approximately $2 million . This $2 million was paidck to the Company during the fiscal year endext B0, 2011 .

8. Income Taxes

Actual income tax expense from continuing operatidiffers from income tax expense from continuipgmtions computed by applying the U.S. federal

statutory corporate rate of 35 percent to pretagnme as follows:
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Year Ended June 30,

2012 2011 2010
(thousands)
Provision at statutory tax rate $ 32,644 3B.(% $ 34,92¢ 35.0(% $ 28,44¢ 35.(%
State income tax provision, net of federal benefit 1,712 1.84% 2,98¢ 3.04% 1,41t 1.74%
Permanent differences (74€) (0.80% (2,67¢) (2.79% (465) (0.57%
Other 447 0.4 % 10z 0.1C% 2,34¢ 2.8 %
Income tax provision $ 34,057 36.5:% $ 35,33¢ 3541% $ 31,74: 39.0¢ %

The provision (benefit) for income taxes from contng operations for the periods indicated are awsed of the following:

Year Ended June 30,

2012 2011 2010
Current: (thousands)
Federal $ 36,82 % 34,25¢  $ 16,56¢
State 2,78: 3,502 59¢
Total $ 39,607 $ 37,75¢  $ 17,16:
Deferred:
Federal $ (5,369 $ (1,408 $ 13,50
State (281) (2,015 1,07¢
Total $ (5,550 $ (2,420 $ 14,57¢
Total:
Federal $ 31,45 % 32,85. % 30,06
State 2,60z 2,48 1,674
Total $ 34,057 % 3533 $ 31,74:

The net deferred tax liability is comprised of tbiowing:

Year Ended June 30,

2012 2011 2010
(thousands)
Deferred tax liability:
Temporary basis differences in natural gas angroperties and other $ (118,01) $ (123,47) % (131,29)
Net deferred tax liability $ (118,01) $ (123,47 $ (131,29)

9. Long-Term Debt

On October 22, 2010 , the Company completed tlemgament of a secured revolving credit agreemetht Avnegy Bank (the “Credit Agreement”) to replats i
expiring credit agreement with BBVA Compass Banlke Tredit Agreement currently has a $40 millionregdrbon borrowing base and is available to furd th
Company’s exploration and development activitissyall as repurchase shares of common stock, pégdedids, and fund working capital as needed. ThesgliCr
Agreement is secured by substantially all of theetssof the Company. Borrowings under the CredieAment bear interest at LIBOR plus 2.5%, subjeet £IBOR floor
of 0.75% . The principal is due October 1, 2014d may be prepaid at any time with no prepaymenalpg An arrangement fee of $300,000 was paicbimection with
the facility and a commitment fee of 0.125% is oweadunused borrowing capacity. The Credit Agreencentains customary covenants including limitationsour
current ratio and additional indebtedness. As aEJ80, 2012 and 2011 , the Company was in comgiaith all covenants and had no amounts outstandiagr the
Credit Agreement.

The Company’s $50 million hydrocarbon borrowingéascured revolving credit facility with BBVA Comgm
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expired in October 2010 (the "Compass Agreememtig credit facility was secured by substantiallyodthe Company’s assets. Borrowings under the Gxssa
Agreement carried interest at LIBOR plus 2.0% pertuan. An arrangement fee of 0.5% , or $250,000s, padd in connection with the facility and a comment fee of
0.5% was paid on the unused commitment amount.

10. Commitments and Contingencies

Contango pays delay rentals on its offshore leasddeases its office space and certain other eggrp In November 2010, the Company expanded fitseof
space and extended its office lease agreementghiacember 31, 2015. As of June 30, 2012 , minirfutare lease payments for delay rentals and ojperégases for
our fiscal years are as follows:

Fiscal years ending June 30,

(thousands)
2013 $ 37C
2014 364
2015 35¢
2016 16€
2017 and thereafter —
Total $ 1,25¢

The amount incurred under operating leases ang detdals during the years ended June 30, 20121, a8d 2010 was approximately $423,000 , $288,@0@ ,
$692,000 , respectively. Additionally, as of Juide 3012, the Company will be required to pay appnately $8.8 million for remaining leasehold coatsl rental
payments for the 6 lease blocks bid on at the @e6mlf of Mexico Lease Sale 216/222.

Additionally, as of June 30, 2012, we have comrditteinvest $8.4 million in Alta Energy to acquiexplore, develop and operate onshore unconveihtibiade
operated and non-operated oil and natural gassassetvell as committed to invest $41.2 millionhaiixaro Energy Ill, LLC to develop onshore natgas assets.

In July 2011 and July 2012, the Company granted-gad bonuses to employees. A portion of these $Emwere paid immediately and the remainder wit ve
and be paid over 2 years to incentivize employeesrnain with the Company. As of June 30, 2012r@pmately $2.3 million of compensation remained#vested. Of
this amount, approximately $1.9 million shall vaetl be paid on June 30, 2013 and approximatelyr$dlién will vest and be paid on June 30, 2014|cemy as the
employees are employed by the Company on the gedéte.

No significant legal proceedings are pending whighexpected to have a material adverse effedcte@ompany. The Company is unaware of any potential
claims or lawsuits involving environmental, opemgtor corporate matters which are expected to hawaterial adverse effect on the Company’s findmpaaition or
results of operation.

11. Asset Retirement Obligation

Asset Retirement Obligatiofhe Company accounts for its retirement obligatblong lived assets by recording the net presahtevof a liability for an asset
retirement obligation (“ARQ") in the period in witidt is incurred. When the liability is initiallyecorded, a company increases the carrying amouheatlated londived
asset. Over time, the liability is accreted tgpitssent value each period, and the capitalizedisapreciated over the useful life of the relassdet. Upon settlement of
the liability, an entity either settles the obligatfor its recorded amount or incurs a gain oslopon settlement. Activities related to the Cony®mARO during the year
ended June 30, 2012 and 2011 were as follows:
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Year Ended June 30,

2012 2011
(thousands)
Balance as of July 1 $ 8611 $ 5,157
Liabilities incurred during period 53 1,61
Liabilities settled during period (23¢) (157)
Accretion 507 38€
Change in estimate (940) 1,612
Balance as of June 30 $ 799 $ 8,611

12. Stock Based Compensation
The Company’s 1999 Stock Incentive Plan (the “1B&th”) expired in August 2009. There are no outditamoptions issued under the 1999 Plan.

On September 15, 2009, the Company’s Board of Rire¢the “Board”) adopted the Contango Oil & Gasr(pany 2009 Equity Compensation Plan (the “2009
Plan”), which was approved by shareholders on Nderm9, 2009. Under the 2009 Plan, the Board magtgestricted stock and option awards to officdn®ctors,
employees or consultants of the Company. Awardsenuader the 2009 Plan are subject to such resmigtierms and conditions, including forfeiturégny, as may be
determined by the Board.

Stock Options.

Under the 2009 Plan, the Company may issue ub01000 shares of common stock with an exercise mfieach option equal to or greater than the etark
price of the Company’s common stock on the dagraft. The Company may grant key employees bo#niinge stock options intended to qualify under Bect22 of
the Internal Revenue Code of 1986, as amendedstankl options that are not qualified as incentteels options. Stock option grants to non-employsash as directors
and consultants, can only be stock options thahargualified as incentive stock options. Optigeserally expire after 5 or 10 years. The vestoigedule varies, and can
vestover a 2, 3 or 4 -year period. As of June28Q2 , there were no options outstanding unde2@d® Plan.

A summary of the status of stock options grantedeuthe 1999 Plan and 2009 Plan as of June 30, 28021 and 2010 , and changes during the fiscakythen
ended, is presented in the table below:

Year Ended June 30,

2012 2011 2010
Weighted Weighted Weighted

Shares Average Shares Average Shares Average

Under Exercise Under Exercise Under Exercise

Options Price Options Price Options Price
Outstanding, beginning of year 45,000 $ 54.21 305,33  $ 28.61 685,16° $ 16.4¢
Granted —  $ — — 3 — 25,000 $ 49.2¢
Exercised — — (152,54 $ 21.3¢ (344,22) $ 9.24
Forfeited (1) (45,000 $ 54.21 (107,790 $ 28.1¢ (60,609 $ 10.2(
Outstanding, end of year — % — 45,000 $ 54.21 305,33 $ 28.61
Aggregate intrinsic value ($000) $ — $ 19C $ 4,92¢
Exercisable, end of year — 3 — 45,000 $ 54.21 240,33 ¢ 22.7¢
Aggregate intrinsic value ($000) $ — $ 19C $ 5,29(
Available for grant, end of year 1,475,000 1,475,001 2,475,001
y\éealrg(hzt)ed average fair value of options grantedrduthe $—_ $—_ $—153(
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(1) For the fiscal year ended June 30, 2012, itedeoptions consist of options that were net-sdttbr cash with the Company. For the fiscal yeateel June 30,
2011 and 2010, forfeited options relate to optismsendered under a cashless exercise, with immeestde to the Company.

(2) The fair value of each option is estimatedfahe date of grant using the Black-Scholes opfinning model with the following weighted-averaggsumptions
used for grants during the years ended June 3@; Zi)Tisk-free interest rate of 0.25 percent); €xpected life of 5 years; (iii) expected voligilof 35 percent ;
and (iv) expected dividend yield of zero percent.

Under the fair value method of accounting for stopkions, cash flows from the exercise of stockanys resulting from tax benefits in excess of retiped
cumulative compensation cost (excess tax benefiestlassified as financing cash flows. For thedliyears ended June 30, 2012 , 2011 and 2010gxapately $0.3
million , $0.5 million , and $0.1 million , respéctly, of such excess tax benefits were classifigdinancing cash flows. See Note 2 — Summarygiificant Accounting
Policies.

Compensation expense related to employee stocirogtants are recognized over the stock optiorssivg period based on the fair value at the daefitions
are granted. The fair value of each option is eatih as of the date of grant using the Black-Sshajiions-pricing model. In November 2010, the Canys Board of
Directors approved the immediate vesting of alstariding stock options under both the 1999 Plartlza@009 Plan. Additionally, the Board authorineginagement to
net-settle any outstanding stock options in cable. dption holder had a choice of receiving casmupet settlement of options or to settle optionssfaares of the
Company. Such modification of the stock optionsiltes! in recognizing a liability equal to the portiof each award attributable to past service pligd by the modified
award’s fair value, and was adjusted quarterly. 3teelerated vesting and modification affected theioterms or conditions of the options, includihg number of
outstanding options or exercise price. As of June2812, the Company did not record such a lighéli a result of the final options being net-sétfte cash.

During the fiscal year-ended June 30, 2012 , 2012910 , the Company recognized a total stoclongkpense of approximately $3,000 , $1.3 milliamd
$0.6 million , respectively. The aggregate intingalues of the options exercised/forfeited dufiagal years 2012 , 2011 and 2010 were approxim&@!5 million , $8.9
million , and $15.3 million , respectively.

Restricted Stock

The Company did not grant any shares of restristeck for the fiscal years ended June 30, 20121 202010. For the year ended June 30, 2010, thep&oy
recognized approximately $72,000 in compensatiqrerse relating to restricted stock awards granteithgl the fiscal year ended June 30, 2009.

13. Related Party Transactions

Juneau Exploration LLAN April 2012, the Company announced that Mr. Bladeau, the sole manager of the general partriEXfhad joined the Company’s
board of directors and that the Company had enietedin advisory agreement with JEX (the "AdvisBigreement"), whereby in addition to generating emdluating
offshore and onshore exploration prospects foQmpany, JEX will direct Contango’s staff on op&naal matters including drilling, completions aneguction.
Pursuant to the Advisory Agreement, JEX will bedpan annual fee of $2.0 million . In August 201 Board of Directors of the Company elected Mne&w as
President and Acting Chief Executive Officer of tbempany.

In addition to generating and evaluating prospfmtthe Company via JEX, and directing the Compaoperations through the Advisory Agreement and as
President and Acting CEO of the Company, JEX anitBaxffiliates (collectively, "JEX") have histodlly participated with the Company in the drilliagd development
certain prospects through participation agreemamdsjoint operating agreements, which specify geticipant’s working interest ("WI"), net revenimngerest ("NRI"),
and describe when such interests are earned, hasnalocate an overriding royalty interest ("ORRIf up to 3.33% to benefit the employees of JEXGluding Mr.
Juneau, except where otherwise noted.

Republic Exploration LLCIn his capacity as sole manager of the generah@adf JEX, Mr. Juneau also controls the activiGERepublic Exploration LLC
("REX"), an entity owned 34.4% by JEX, 32.3% by @omgo, and 33.3% by a third party which contributéiter assets to REX. REX generates and evalufigt®me
exploration prospects and has historically paréitéd with the Company in the drilling and developtef certain prospects through participation agreets and joint
operating agreements, which specify each partitiparorking interest, net revenue interest, anccdee when such interests are earned, as well@sag an overriding
royalty interest ("ORRI") of up to 3.33% to bengfie employees of JEX. The
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Company proportionately consolidates the resulREX in its consolidated financial statements.

Contango Offshore Exploration LL@rior to its dissolution on June 1, 2010, in hipamty as sole manager of the general partner ¥f 3. Juneau controlled
the activities of Contango Offshore Exploration LECOE"), an entity then owned 65.63% by Contango 34.37% by JEX. COE generated and evaluatedarish
exploration prospects and had historically paréiteg with the Company in the drilling and developtef certain prospects through participation agreets and joint
operating agreements, which specified each paatitip working interest, net revenue interest, aegtdbed when such interests were earned, as svallatate an
overriding royalty interest ("ORRI") of up to 3.33% benefit the employees of JEX. The Company mitiguately consolidated the results of COE in @ssolidated
financial statements.

As of June 30, 2012, Contango, JEX, REX and JEXIeyeps owned the following interests in the Compmnjfshore wells.

Contango JEX REX JEX Employees
wi NRI wi NRI Wi NRI ORRI
Dutch #1 - #5 47.05% 38.12% 1.61% 1.2¢% —% —% 2.02%
Mary Rose #1 53.21% 40.4*% 2.01% 1.51% —% —% 2.79%
Mary Rose #2 - #3 53.21% 38.61% 2.01% 1.4%% —% —% 2.79%
Mary Rose #4 3450 25.49% 1.31% 0.952% —% —% 1.82%
Mary Rose #5 37.8(% 27.8% 1.42% 1.0& —% —% 1.54%
Ship Shoal 263 100.0% 80.0(% —% —% —% —% 3.33%
Vermilion 170 83.2(% 64.89% 4.3(% 3.3t2% 125% 9.74% 3.33%

Below is a summary of transactions between the GoppJEX, REX and COE during the fiscal years enhlaw 30, 2012, 2011 and 2010:

e In October 2009 the Company spud the Ship Sk@ahvell which was owned 25% by Contango and 75%®¥. Under the terms of the applicable particgrati
agreement, Contango had a 100% working interestihr casing point. Once casing point was reach@dE €xercised its option to back-in for a 15.19% kiray
interest. Once production began, COE receivedrgedavorking interest of 6.75% , resulting in CO&ving a final working interest of 21.94% and Coigian
owning the remaining working interests. The Comppaigl JEX a prospect fee of $250,000 for generatirggprospect.

¢ Upon dissolution on June 1, 2010, COE distritute ownership interest in the following 3 wells@ontango and JEX in proportion to their ownergiepcentage
in COE: i) Ship Shoal 263 - The Company and JEX kiegir respective interests in Ship Shoal 263Giignd Isle 70 The Company and JEX sold their respec
interests in Grand Isle 70 to an independent thady in exchange for an ORRI. The Company subsetyusold its ORRI interests to JEX for approxintgt0.1
million . iii) Grand Isle 72 - This well was plugdeaind abandoned in June 2010. Both the CompanyEXigaid their respective portion to permanentigraton
the site.

e In March 2010 the Company spud the Eloise S All owners paid for their proportionate sharfedrilling and completion costs based on theinevghip
percentage. The Company had a 23.8% working irtterésis well and REX had a 9.6% working interé&3hce production began, JEX employees received an
ORRI of 1.33% .

* InJune 2010 the Company spud its Rexer #1 Weltler the terms of the applicable participatioreagent, the Company had a 100% working interestigh
payout of all costs. In May 2011, the Company $tddker #1 (See Note 5 - Discontinued Operationsy po reaching payout. Once payout is reached thigh
new operator, JEX will have an option to back-inddL0% working interest ( 7.25% net revenue irg@réther thirdparties own the remaining working intere:
JEX employees maintained a 2.5% ORRI in this vilgle Company paid JEX a prospect fee of $250,000daerating this prospect.

e In October 2010, the Company purchased JEX% Wbrking interest in Ship Shoal 263 for $7.5 roifli, based on a reserve valuation as of the purchas:

*  Prior to its dissolution, COE owed the CompaBy9dmillion in principal and interest under a presary note (the “COE NotePayable on demand. In connect
with the dissolution, the Company assumed its 6%.8Bare of the obligation under the COE Note, whi& assumed the remaining 34.37% , or approximatel
$2 million . This $2 million was paid to the Coman October 2010.

F-17




Table of Contents
Index to Financial Statements

CONTANGO OIL & GAS COMPANY AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (conti nued)

* In February 2011 the Company spud Vermilion &ich was owned 100%y the Company. Under the terms of the applicabl&gipation agreement, Contar
had a 100% working interest through casing poimicécasing point was reached, JEX and REX eacleisgdrtheir option to back-in for a 2.6% and 7.5%
working interest, respectively. Once productiondeglEX and REX each received their carried workiterest of 1.7% and 5.0% , respectively, resghmJEX
having a final working interest of 4.3% and REX imava final working interest of 12.5% . The Companyns the remaining working interests in this w&he
Company paid JEX a prospect fee of $250,000 foeging this prospect.

* In May 2011 the Company spud its Rexer-Tusa &R Wnder the terms of the applicable participatigreement, the Company had a 25% working interest
through payout of all costs. In October 2011, tlen@any completed selling Rexer-Tusa #2 (See Net@iScontinued Operations) prior to reaching pay@utce
payout is reached with the new operator, JEX vélldnan option to back-in for a 10% working inte€8i36% net revenue interest). Other third-paies the
remaining working interests. JEX employees maimdia 2.92% ORRI in this well.

* InJuly 2011, the Company recompleted its El@sath well uphole in the Cib-Op sands as our Déelwvell. Under the terms of the applicable joiperating
agreement, all Dutch #5 well owners were requiceplurchase the Eloise South well bore from thedel@outh owners (the "Dutch Well Cost Adjustmer#l).
Eloise South and Dutch #5 well owners paid andéoeived their proportionate share of the Dutch \Welt Adjustment based on their ownership percenitag
each well. JEX had a 1.6% working interest in DUtBhREX had a 9.6% working interest in Eloise $pand Contango had a 47.05% working interest ittbu
#5 and a 23.8% working interest in Eloise South.

e In December 2011, the Company purchased aniadaitworking interest in Mary Rose #5 (see bel@nijn an existing partner. The Company then soldEX
its proportionate share of the existing partnetterest, based on JEX's ownership percentage iwehe

e InJanuary 2012, the Company recompleted itss&INorth well uphole in the Cib-Op sands as ouryMRose #5 well. Under the terms of the applicambiet
operating agreement, all Mary Rose #5 well ownessewequired to purchase the Eloise North well tana the Eloise North owners. (the "Mary Rose \W&disi
Adjustment"). All Eloise North and Mary Rose #5 Wakners paid and/or received their proportion&i@re of the Mary Rose Well Cost Adjustment based on
their ownership percentage in each well. JEX hadi& working interest in Mary Rose #5 and a 0.1%king interest in Eloise North; REX had a 13.28érking
interest in Eloise North; and the Company had 8%Avorking interest in Mary Rose #5 and a 35.8%kimgy interest in Eloise North.

* In March 2012, the Company was awarded Brazos Bd&zby the BOEM, which was bid on at the Westerif GiuMexico Lease Sale No. 218 held on Decer
14, 2011. Under the terms of the applicable pgwitdbn agreement, if the lease becomes a progpentango will have a 100% working interest throeghking
point. Once casing point is reached, JEX may eserit$ option to back-in for a 5% working interé3hce production begins (if successful), JEX stekive its
carried working interest of 3.33% , resulting inKJEaving a final working interest of 8.33% ( 6.49%t revenue interest) Contango shall have a 75%imgr
interest ( 58.44% net revenue interest),with tpiadies owning the remaining working interests. Hexployees will have a 2.33% working interest iis thell. If
the lease is developed into a prospect, the Compihyay JEX a prospect fee of $250,000 for getirgathis prospect.

e InJuly 2012 the Company spud the Ship Shoal84pect which is owned 100% by the Company. Uttteterms of the applicable participation agreertae
Company has a 100% working interest through praduocAt first production (if successful), REX wikkceive a carried working interest of 10% . Oncgopi of
post casing point costs has been reached, REXawk an option to back-in for an additional 12.5&king interest, resulting in REX having a final kimg
interest of 22.50% ( 17.5% net revenue interedf) @obntango owning the remaining working intere3EX employees will receive an ORRI of 3.33% irsthi
well. The Company paid JEX a prospect fee of $2BDf0r generating this prospect.

e InJuly 2012 the Company spud the South Timbalteprospect which was farmed-in 100% by the Camand REX. Under the terms of the applicable
participation agreement, the Company has a 100%imginterest through first production. At firstqutuction (if successful), REX will receive a cad@orking
interest of 10% . Once payout of post casing poists has been reached, REX will have an optidra¢i-in for an additional 8.3% working interessulting in
REX having a final working interest of 18.3% ( 1% het revenue interest) and the Company owningeiimaining working interests. JEX employees willaige
an ORRI of 3.33% in this well. The Company
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paid JEX a prospect fee of $250,000 for generdtirgprospect.

*  For the five lease blocks where the Companytivas\pparent High Bidder ("AHB") in the June 20,120ease sale where the prospects were generatR&Xy
the Company has a 100% working interest througt firoduction. At first production (if successfuREX will receive a carried working interest of 10%nce
payout of post casing point costs has been rea&ted,will have an option to back-in for up to 12.586rking interest, resulting in REX having a finebrking
interest of up to 22.5% ( 17.5% net revenue intgersd the Company owning the remaining workingiiests. JEX employees will receive an ORRI of 3.38%
these prospects.

¢ For the lease block where the Company was thB Atthe June 20, 2012 lease sale where the prisspece generated by JEX, the Company will cariy i
10% through first production and JEX employees mitleive an ORRI of 3.33% .

e Inthe Tuscaloosa Marine Shale ("TMS"), a shmég in central Louisiana and Mississippi, the Camphas a 100% working interest through first potidun. At
first production of the existing acreage (if sustal, JEX will receive a carried working interedt10% and JEX employees will receive an ORRI of 286
which Mr. Juneau receives 0.75% , due to feesitd fharties paid by JEX in order to get into thegpect, that were not billed to Contango. An addil 2% was
granted to the geologist who is responsible forgheeration of the TMS prospect. The geologistsusequently been employed by JEX.

¢ InJim Hogg County, Texas, on promoted wells{ Jfas a 10% carry of the Company's working inteflestexample, if the Company has a 50% workingriest,
JEX will have a 5% carried working interest), aftee Company has acheived payout of its investn@mtunpromoted wells, JEX has a 10% carried working
interest of the Company's working interest. JEX leyges will receive an ORRI of 1.25%

Below is a summary of payments received from (padEX, REX and COE in the ordinary course of bass in our capacity as operator of the wells datfigopms for
the periods indicated. The Company made and regeaiveilar types of payments with other well owngnsthousands):

2012 2011 2010
JEX REX JEX REX COE JEX REX COE
Revenue payments as well owners $ (719 $ (3,166)0 $ (6,089 % (1,909)3$ — $ (5,02¢) $ (163) % —
Joint interest billing receipts 92¢ 2,42: 1,437 2,06¢ 81 837 62¢ 46¢
Dutch well cost adjustment — — 161 (957) — — — —
Mary Rose well cost adjustment 11€ (1,185 — — — — — —

Below is a summary of payments received from (p@)dEX and REX as a result of specific transactibetween the Company, JEX and REX. While thesenpais are
in the ordinary course of business, the Companydtdave similar transactions with other well oven@n thousands):

2012 2011 2010

JEX REX JEX REX COE JEX REX
Sale of Grand Isle 70 ORRI $ — % — § —$ — — $ 104 % —
Sale of purchased interest in Mary Rose #5 8 — — — — — —
Reimbursement of certain costs (325 (17 (206) (302) (139 (1,15 —
Prospect fees (250 — — — — 2,750 —
Under advisory agreement dated April 1,
2012 (5300 — — — — — —
Purchase of Ship Shoal 263 —_ — (7,519 — — — —
REX distribution to members — 82z — — — — —
Repayment of COE Note — — 2,02¢ — — — —
Purchase of 50% interest in Alaska proper — — — — — (2,000 —
Exploration costs in Alaska — — (90€) — — (518§) —
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As of June 30, 2012 and 2011, the Company's cafeeli balance sheets reflected the following basiio thousands):

2012 2011
JEX REX JEX REX
Accounts receivable:
Trade receivable $ 20 % 18 3 75 % 117
Joint interest billing 15¢ 92 164 937
Royalties and revenue payable (81%) (682) (997) —

Contango ORE, IncContango Mining Company (“Contango Mining”), a wiyadwned subsidiary of the Company, was formed atoDer 2009 for the purpose
of engaging in exploration in the state of Alastr(f) gold ore and associated minerals and (i@ earth elements. Contango Mining initially acqdia 50% interest in
these properties in Alaska from JEX in exchangefiomillion and a 1% ORRI in the properties unddpimt Exploration Agreement (the “Joint Exploratidgreement”).
We believe JEX expended approximately $1 milliore@ploratory activities and related work on thegendies prior to selling the initial 50% interest@ontango Mining.
Contango Mining also agreed to fund the next $2anilof exploration costs. During the fiscal yeaded June 30, 2011 and 2010, Contango Mining f&id J
approximately $0.9 million and $0.5 million , respieely, for exploration costs incurred by JEX fretstate of Alaska.

In September 2010, Contango Mining acquired theameimg 50% interest in the properties by increasirgORRI in the properties granted to JEX to@%suan
to an Amended and Restated Conveyance of OverrRiayglty Interest (the “Amended ORRI Agreemen€pntango Mining assumed control of the explora#otivities
and JEX and Contango Mining terminated the Joimtl&ation Agreement.

Contango ORE, Inc. ("CORE") was formed on Septemb@010 as a wholly-owned subsidiary of the Corypamd in November 2010, Contango Mining assigned
the properties and certain other assets and fiekitio Contango. Contango contributed the progednd $3.5 million of cash to CORE, pursuant éotéhms of a
Contribution Agreement (the “Contribution Agreenignin exchange for approximately 1.6 million sheuef CORE's common stock. The transactions tookepteetween
companies under common control. Contango distribateof CORE's common stock to Contango’s stocttr of record as of October 15, 2010, promptlgrefie
effective date of CORE's Registration StatementFbd on the basis of one share of common stockdoh ten ( 10 ) shares of Contango’s common steak t
outstanding.

In November 2011, the Company executed a $1.0anilRevolving Line of Credit Promissory Note to landney to CORE (the “CORE Note”). The Company
and CORE share executive officers. The CORE Not¢adws covenants limiting CORE's ability to entetoi additional indebtedness and prohibiting liensany of its
assets or properties. Borrowings under the CORIEE Reér interest at 10% per annum. Principal ardest are due from CORE to the Company on Dece8ihe2012,
and may be prepaid at any time with no prepaymenalpy.

On March 30, 2012 the Company received repaymetiteo$500,000 it had advanced under the CORE Igaitse,
accrued interest of approximately $15,000 . Asunie]30, 2012, there are no amounts outstanding tinel€CORE Note. CORE may re-borrow any portiothef$1.0
million through December 31, 2012.

Equity Compensationn February 2012, the Company net-settled 45,08¢ksbptions from two employees for a total of apgmately $465,000 . During the
fiscal year ended June 30, 2011, the Company psechi72,544 shares of its common stock for a edtapproximately $9.8 million . Of this amount, 1883shares wer
purchased from four employees and one member bbasd of directors for a total of approximatelyZillion . During the fiscal year ended June 2010, the
Company purchased 115,454 shares of its commok Btwo three officers of the Company and two memlwérits board of directors for approximately $dlion . All
the purchases were approved by the Company'’s lmdatidectors and were completed at the closingepoicthe Company’s common stock on the date ofhase.

14. Share Repurchase Programs
$100 Million Share Repurchase Program

In September 2008, the Company’s board of direcppsoved a $100 million share repurchase progfdinshares
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are purchased in the open market from time to bgnthe Company or through privately negotiatedseations. The purchases will be made subject tkehaonditions
and certain volume, pricing and timing restrictidasninimize the impact of the purchases upon theket. Repurchased shares of common stock becotmerized but
unissued shares, and may be issued in the futugeferal corporate and other purposes. Durindishel year ended June 30, 2012, we purchased 27 $&res of our
common stock at an average cost per share of $p&r3ghare, for a total of approximately $15.1iomll. The $100 milliorshare repurchase program concluded in Oc
2011 with the Company having purchased 2,157,2@8eshof its common stock at an average cost pee fi&46.35 per share, for a total of approxima$dl00 million
under the $100 million share repurchase program.

$50 Million Share Repurchase Program

On September 28, 2011, the Company’s Board of Rire@pproved the adoption of a $50 million shapmurchase program, effective upon completion of
purchases under the Company’s $100 million sharerohase program. The purchases made under th@i$&h share repurchase program will be subje¢htosame
terms and conditions as purchases made under @@eriillion share repurchase program. During theafiyear ended June 30, 2012 , the Company purdH&:381
shares at an average price of $53.45 per shara,t@al of approximately $5.4 million under theO$&illion share repurchase program. AdditionallyFebruary 2012 the
Company net-settled 45,000 options from two empéeyfer a total of approximately $465,00 total, under both share repurchase prograrnmbied, the Company h
purchased approximately 2.3 million shares of @sunon stock at an average cost per share of $48.6745,000 stock options, for a total of approxeha$105.8 million
as of June 30, 2012, bringing its total share ttwma5,292,448 shares of common stock outstaraliigno options outstanding.

15. Subsequent Events

As of June 30, 2012, we had invested approximdigly6 million in Alta Energy to purchase over 6@Geres in the Kaybob Duvernay, a liquids rich sty
in Alberta, Canada. In August 2012, the Compangsted an additional $0.7 million , bringing the Qxamy's total investment in Alta Energy to approxieha$12.3
million . Contango has a 2% interest in Alta Eneagyl a 5% interest in the Kaybob Duvernay project.

As of June 30, 2012, the Company had invested appately $5.0 million to lease approximately 13,8@0es in the TMS. During July and August 2012, the
Company leased an additional approximately 11,206safor approximately $3.7 million , bringing tBempany's total investment in the TMS to 25,00@séor
approximately $8.7 million .

As of June 30, 2012, the Company had paid apprdei;&0.7 million into an exploration program invislg acreage in Jim Hogg County, Texas with a large
south Texas mineral owner. In August 2012, the Camyppaid an additional $0.5 million into this exgglion program, bringing the total expenditure pp@ximately$1.2
million .

As of June 30, 2012, the Company owed approxim&®Ilg million in remaining leasehold costs andakpayments for the six lease blocks bid on ati@rtral
Gulf of Mexico Lease Sale 216/222. In August 2ah2, Company was notified that it had been awardest Eameron 124, Eugene Island 31, Ship Shoal @%aath
Timbalier 110 effective September 1, 2012. In Au@@l2, the Company paid approximately $1.2 milionEast Cameron 124. As of the date of this repgbet Compan
owed approximately $7.6 million for the remainirigeflease blocks.
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In accordance with U.S. GAAP for disclosures regayail and gas producing activities, and SEC riiteil and gas reporting disclosures, we are mgkhe
following disclosures regarding our natural gas aihdeserves and exploration and production aitisi

Costs IncurredThe following table presents information regarding net costs incurred in the purchase of provetuenproved properties and in exploration and
development activities for the periods indicated:

Year Ended June 30,

2012 2011 2010
Property acquisition costs: (thousands)
Unproved $ 540¢ % 2,80: $ 11,31¢
Proved 381 10,13t 2,00¢
Exploration costs 1,15¢ 14,01¢ 52,80¢
Development costs 10,35( 39,21 40,90:
Total costs incurred $ 17,28¢ $ 66,16¢ $ 107,03t

Natural Gas and Oil ReserveBroved reserves are the estimated quantities ofalatas, oil and natural gas liquids which geataand engineering data
demonstrate with reasonable certainty to be reatern future years from known reservoirs undesténg economic and operating conditions and cunregulatory
practices. Proved developed reserves are provedvesswhich are expected to be produced from egistbmpletion intervals with existing equipment aperating
methods.

Proved natural gas and oil reserve quantitiesra 30, 2012, 2011, 2010 and 2009, and the relaseduhted future net cash flows before income taxedased
on estimates prepared by William M. Cobb & Assasatnc. Such estimates have been prepared indzsem® with guidelines established by the SecurtiesExchange
Commission.

The below table summarizes the Company’s net ovaieisterests in estimated quantities of provediratgas, oil and natural gas liquids (“NGLs&serves an

changes in net proved reserves as of June 30, 2012, 2010 and 2009, all of which are locatedhendontinental United States. There were no maresarves
associated with our equity investments.
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Oil and Natural
Condensate NGLs Gas
(MBbls) (MBbls) (MMcf)
Proved Developed and Undeveloped Reserves as of:

June 30, 2009 5,00¢ 7,401 280,61t
Sale of minerals in place — — —
Extensions and discoveries 1,27¢ 1,081 40,63t
Purchases of minerals in place — — —
Revisions of previous estimates (1,177) (1,146 (53,85%)
Production (50%) (59¢) (21,38

June 30, 2010 4,59¢ 6,73¢ 246,01:
Sale of minerals in place (22€) (64¢) (16,809
Extensions and discoveries 56& 191 31,58t
Purchases of minerals in place 53 9 92¢
Revisions of previous estimates 73 (302) 2,58¢
Production (68E) (702) (26,160

June 30, 2011 4,47¢ 5,28¢ 238,14!
Sale of minerals in place — — —
Extensions and discoveries — — —
Purchases of minerals in place — — —
Revisions of previous estimates (557) 1,262 (13,149
Production (615) (662) (23,619

June 30, 2012 3,31 5,88¢ 201,37¢

Proved Developed Reserves as of:

June 30, 2009 5,00¢ 7,401 280,61t

June 30, 2010 4,32¢ 6,167 231,26(

June 30, 2011 3,73¢ 5,037 205,08!

June 30, 2012 3,35¢ 5,66¢ 196,26

Proved Undeveloped Reserves as of:

June 30, 2009 — — —

June 30, 2010 27C 571 14,75

June 30, 2011 74C 24¢ 33,06(

June 30, 2012 (42) 22z 5,111

The most significant change to our reserves duhiediscal year ended June 30, 2012 was due temuyear production. During the fiscal year endeueJ30,
2011, the most significant changes were associaitbdour discovery at Vermilion 170 and the saleof Joint Venture Asset reserves (see Note 5 eobtmued
Operations).

During the fiscal year ended June 30, 2010, weshaVision of approximately 48.5 Bcfe related to Dutch and Mary Rose field reserves. As a redutieavly
learned bottom hole pressure data determined dariegent field wide shut-in and a “P/Z pressus€'t@ur independent third-party engineer conclutfed we had less
reserves than originally estimated.

Standardized Measur&he standardized measure of discounted futureastt fows relating to the Company’s ownership ies$és in proved natural gas and oil
reserves as of June 30, 2012, 2011 and 2010 ansdtelow:
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As of June 30,

2012 2011 2010
(thousands)
Future cash inflows $ 1,378,911 $ 1,801,231 $ 1,720,88:
Future production costs (301,13) (313,68 (232,64)
Future development costs (31,219 (52,059 (66,237
Future income tax expenses (312,21 (406,30¢) (399,75Y
Future net cash flows 734,34t 1,029,18' 1,022,25!
10% annual discount for
estimated timing of cash flows (220,41 (312,059 (310,16
Standardized measure
of discounted future net cash flows $ 513,93. % 717,13t $ 712,00

Future cash inflows represent expected revenues firoduction and are computed by applying certairep of natural gas and oil to estimated quastibie
proved natural gas and oil reserves. As of Jun@@02, future cash inflows were based on the #lest-of-the-month prices for the previous 12 momth$3.13 per
MMBtu of natural gas, $96.07 per barrel of oil, &%&9.39 per barrel of natural gas liquids. Forftbeal year ended June 30, 2011, future cash irsflmere based on the
first-day-of-the-month prices for the previous 1@nths of $4.25 per MMBtu of natural gas, $90.27 tpsrel of oil, and $55.78 per barrel of natura Giquids. For the
fiscal year ended June 30, 2010, future cash irfflmare based on the first-day-of-the-month prioesHe previous 12 months of $4.09 per MMBtu ofunak gas, $76.21
per barrel of oil, and $44.62 per barrel of natgeasd liquids, in each case before adjusting foisb&mnsportation costs and BTU content.

Future production and development costs are estaretpenditures to be incurred in developing andyxing the Compang’proved natural gas and oil reser
based on historical costs and assuming continuafiexisting economic conditions. Future developtreasts relate to compression charges at our pragioabandonme
costs, recompletion costs, and additional developmests for new facilities.

Future income taxes are based on year-end statatiay, adjusted for tax basis and applicable tedits. A discount factor of 10 percent was usectiect the
timing of future net cash flows. The standardizeshsure of discounted future net cash flows ismtenided to represent the replacement cost or dhievof the
Company’s natural gas and oil properties. An estnof fair value would also take into account, amother things, the recovery of reserves not ptéselassified as
proved, anticipated future changes in prices astscand a discount factor more representativeeofiine value of money and the risks inherent senee estimates of
natural gas and oil producing operations.

Change in Standardized Measu@hanges in the standardized measure of futureasét ftows relating to proved natural gas and aiérees are summarized
below:
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Year Ended June 30,

2012 2011 2010

Changes in standardized measure due to currenbpeaation: (thousands)
Sales of natural gas and oil produced during thi®genet of production expenses $ (160,11) $ (188,81) $ (143,64)
Extensions and discoveries — 160,71: 151,76(
Net change in prices and production costs (144,53)) 5,401 108,88:
Changes in estimated future development costs 17,32: 41,98¢ 7,96¢
Revisions in quantity estimates (25,48¢) 4,07¢ (190,84()
Purchase of reserves — 6,55¢ —
Sale of reserves — (20,03)) —
Accretion of discount 98,10« 97,04« 88,98¢
Changes in income taxes 47,61¢ (5,55¢) (6,574
Change in the timing of production rates and other (36,115 (96,340 57,46(
Net change (203,209 5,041 74,00:
Beginning of year 717,13 712,09: 638,09:
End of year $ 513,93 $ 717,13 $ 712,09:

For the fiscal year ended June 30, 2012, the stdizéal measure decreased by approximately $203lidmiprincipally due to a decrease in natural gad oil
prices and current year production. For the figealr ended June 30, 2011, the standardized meiasteased by approximately $5.0 million which wa do our

discovery at Vermilion 170, offset by current yeanduction and sales of our Joint Venture Assedries (see Note 5 — Discontinued Operations).
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CONTANGO OIL & GAS COMPANY AND SUBSIDIARIES
QUARTERLY RESULTS OF OPERATIONS (Unaudited)

Quarterly Results of Operationghe following table sets forth the results of opieres by quarter for the years ended June 30, 2082011:
Quarter Ended

Sept. 30, Dec. 31, Mar. 31, June 30,
(thousands, except per share amounts)

Fiscal Year 2012:

Revenues from continuing operations $ 4420:  $ 53,907 $ 41,33¢  $ 39,82¢
Income from continuing operations (1) $ 1558¢ $ 19,58¢ $ 14,69¢ $ 9,33¢
Net income (loss) from discontinued operations,afi¢axes $ (682 $ 119 $ (26) $ @)
Net income attributable to common stock $ 1490: $ 19,47 $ 14,670 $ 9,331
Net income per share (2):
Basic: $ 09t $ 127 $ 09¢ $ 0.61
Diluted:. $ 09t $ 127 $ 09 $ 0.61
Fiscal Year 2011:
Revenues from continuing operations $ 53,097 $ 49,12: $ 52,64 $ 48,917
Income from continuing operations (1) $ 31,33 % 15,07C $ 25228: % 26,56
Net income (loss) from discontinued operations,afi¢axes $ 877) % 227¢ % 468 $ (28¢€)
Net income attributable to common stock $ 18,94 $ 11,767 $ 16,79¢ $ 17,52¢
Net income per share (2):
Basic: $ 121 $ 0.7t % 107 $ 1.12
Diluted: $ 1.2C $ 0.7t % 1.07 $ 1.12

(1) Represents natural gas and oil sales, lesstpg expenses, exploration expenses, deprecjaéepietion and amortization, lease expirationsrafidquishments,
impairment of natural gas and oil properties, gah@nd administrative expense, and other incomesapdnse before income taxes.

(2) The sum of the individual quarterly earnings phare may not agree with year-to-date earniagshmare as each quarterly computation is basé#iteoncome for
that quarter and the weighted average number ofmmshares outstanding during that quarter.
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PARTICIPATION AGREEMENT
[OCS-G 27927, Ship Shoal Block 263, South Addition]

This Participation Agreement @greement”) is entered into as of October 9, 2008, by and betw@ontango Offshore Explorat
LLC (* COE "), a Delaware limited liability company, whose addres8700 Buffalo Speedway, Suite 960, Houston, $eXxa098, ar
Contango Operators, Inc. COl "), a Delaware corporation, whose address is 3700 Buffpeedway, Suite 960, Houston, Texas 77098.
and COl are hereinafter each individually refetieeds “Party " and collectively referred to as thé”arties”.

WITNESSETH:

WHEREAS , COE is engaged in the business of the acquisigmploration and exploitation of oil and gas resersituated on tl
outer continental shelf of the Gulf of Mexico@CS”) and onshore and in the coastal waters of theStf Louisiana and Texas;

WHEREAS , COE is the owner of an undivided 75%, and COthis owner of an undivided 25%, record title intérg@scluding
operating rights) in and to that certain federd$lodre lease bearing serial number 827927, granted by the United States of Ameris
Lessor, in favor of COE, as Lessee, dated effecwef June 1, 2006, affecting all of Block 263jpS8hoal Area, South Addition, Of
Leasing Map, Louisiana Map No. 5A (thé éase”); and

WHEREAS , COI desires to participate with COE in connectwith the drilling of an exploratory well on the &se and therel
acquire interests in and to the Lease, all as particularly set forth hereafter.

NOW, THEREFORE , in consideration of the premises and of the mutomenants, benefits and promises hereinaftefostt, anc
upon all of the terms and conditions set forthiis Agreement, the Parties do hereby and by thesepts agree to the following:

ARTICLE |
DEFINITIONS

The following terms, when used in this Agreementmy Exhibit hereto, shall have the following miegs, to-wit:

1.1  Acquisition Costsshall mean all direct costs and expenses of acguand/or maintaining the Lease, including, withbuitation,
broker costs and expenses, bonus and rental pagnhessing and recording fees and title examinaigenses.

1.2 Base Royaltyshall mean the lessor’s royalty reserved in theskea

1.3 Casing Pointshall mean such time as the Test Well has bededltid the Objective Depth, logged, evaluated arfficgent tests hay
been run in order that a determination may be niaeééher set production casing or to plug and dbarthe Test Well as a dry hole.

1.4 Effective Dateshall mean October 9, 2008.

1.5 JEX Employee ORRIshall mean an overriding royalty interest equaB.®@3333% of 8/8 affecting production attributaliethe Leas
that has been assigned or will be assigned by REcéttain employees of Juneau Exploration, L.BEX "), as designated by JEX, priot
the execution by REX of any transfers of inter@sthie Lease pursuant to the terms of this Agre¢men

1.6 MMS shall mean the United States Department of theitmeéMinerals Management Service.

1.7 Objective Depthshall mean the depth at which the Test Well mustrbled as provided in Section 3.1 of this Agreeme

1.8  Operating Agreementor JOA shall mean the Joint Operating Agreement attactegdtt as Exhibit A that shall govern operat
conducted on the Lease, except as otherwise expmssided for herein.

1.9 Operator shall mean the party recognized by the MMS as #sigdated operator of the Lease pursuant to ddguerd and filed MM
Form 1123 (or any replacement form as requirechbyMMS).

1.10 PostCasing Pointshall mean such time as the Test Well for a Pradpesbeen drilled to the Objective Depth, loggadluated ar
tested and either (a) plugged and abandoned ag hotl (including removal of equipment and resioratof the leased premises) or
completed for initial production of hydrocarbonsgcluding setting production casing, perforating t#asing, stimulating the well a
conducting production tests, installing, as applieacaissons, well protectors, platforms, flondinpipelines, production facilities and all o
equipment and facilities necessary to obtain prido®f hydrocarbons from the Test Well (or any stithte therefore) and actual produc
of hydrocarbons has commenced.




1.11  Prospectshall mean an area and depth within which therexpected to occur a commercial accumulation ofanil/or gas in
specific structural or stratigraphic trap.

1.12 Prospect Feeshall mean the sum of 75% of Two Hundred Fifty Téemd Dollars ($250,000.00), payable to REX or ésighee. In tt
absence of an express agreement in writing todh&ary, the Prospect Fee is not subject to prapaate reduction and is non-refundable.

1.13  Sunk Costsshall mean all Acquisition Costs and all geologaadl geophysical costs directly associated withoagect underlying th
Lease, together with all data, data acquisitionanogdessing costs directly related to such Prospect

1.14 Termshall mean a twelve (12) month period commencimgBffective Date, together with such additionaleesions to said twel
(12) month period as the Parties may expresslyeamré writing. If the Test Well is timely commaestt and drilled pursuant to the provisi
of Section 4.1, the Term of this Agreement shalektended and shall remain in effect so long astperating Agreement pertaining to
Lease is in force and effect.

1.15 Test Wellshall mean the first well (including any substittierefore) drilled on the Lease pursuant to anihdguhe Term of thi
Agreement.

ARTICLE 1l
REPRESENTATIONS

2.1 COE represents that it is the owner, of néicof the Lease and that the Lease is currentfyliforce and effect in accordance with
terms.

2.2 COE represents that its interest in andhéoltease is burdened only by the Base Royalty anthé® JEX Employee ORRI. CGI’
undivided 25% interest in and to the Lease, andimteyest in and to the Lease to which COl is &ttifis a result of the terms and provis
of this Agreement, will be subject to and bear@pprtionate share of such burdens on production.

ARTICLE 1l
NOTIFICATION OF PROSPECT

3.1 During the Term of this Agreement, COE skallleavor to identify a Prospect underlying theskesuitable for the drilling of a test w
(* Test Well ”). Upon identifying such Prospect, COE shall pdeviwritten notice to COI of same Prospect Notification ") and, to th
extent COE is reasonably able, the Prospect Natifin shall include, among other useful informatibiat COE deems appropriate,
following:

« amap or plat depicting the outline of the landduded in the Prospect; ¢
e the minimum depth interval to be drilled andéeswith respect to the Test Well for the Prosgfe@bjective Depth™).

3.2 COE, upon providing COI with the Prospectifitmtion, shall promptly thereafter execute sydvernmental forms as are require
order that COl is recognized by the MMS as Operatdhe Lease.

3.3 COl, upon receipt from COE of the Prospeatifi¢ation, shall promptly thereafter tender the$pect Fee to COE or such other par
COE may so designate in writing.

ARTICLE IV
TEST WELL

4.1 On or before the expiration of the Term ik tAgreement subject, however, to rig availabibtyd obtaining requisite governmei
permits, COI shall commence, or cause to be cometkribe drilling of the Test Well, at a location the Lease mutually acceptable to
Parties, and shall prosecute same in a diligentwasrmanlike manner to the Objective Depth. In &évent the Test Well does not reach
Obijective Depth due to encountering impenetrabbstsunces or mechanical conditions beyond €@asonable control, the Parties shall
the option, but not the obligation, to commence dhi#ing of a substitute well at a mutually accalple location on the Lease. Any s
substitute well drilled hereunder shall, upon @sncnencement, thereafter be deemed the Test Well.

4.2 With respect to the drilling of the Test WE&OE shall be entitled to an undivided 10% of 7%$#ing 7.5%, working interest (includi
record title and operating rights) free and cldaalbcosts and expenses associated with the TeditWtil PostCasing Point (such undivid
10% of 75% interest until Post-Casing Point is mefé to hereafter as theCarried Interest ”). COI, as Operator, will bear all costs .
expenses attributable to such Carried Interestr padPostCasing Point, together with all costs and expemstaining to the Test Wi
attributable to the remaining undivided 92.5% wogkinterest, subject, however, to the provisionS&dtion 4.3 below.

4.3 COl, as Operator, shall notify COE once @g$toint has been reached with respect to theVWe#itand within fortyeight (48) hour:
inclusive of Saturdays, Sundays and federal hofiday receipt of COE Casing Point notification, COE may elect to gitt@ increase i



interest in the Lease, and the Test Well, by aritiatdl undivided 25% of 75%, being 18.75%, workiimgerest ( in addition to its Carri
Interest), free and clear of all costs and expeasigibutable to the Test Well prior to Casing Rowor (b) retain its undivided 10% of 7!
Carried Interest. If at Casing Point, COI, pursuanthe Operating Agreement, elects to temporatigndon or to plug and abandon the
Well and COE elects to participate in a differepeiation, COI shall not be responsible for cost$ expenses attributable to CBECarrie:
Interest accruing thereafter to Post-Casing Point.

ARTICLE V
OPERATING AGREEMENT; INSURANCE

5.1 COl shall serve as Operator of the Lease exwkpt as otherwise provided in this Agreemdhgpeerations hereunder shall be condu
in accordance with the terms and provisions ofGipeerating Agreement. In the event of a conflicirmonsistency between the terms
conditions contained in this Agreement and thoséosth in the Operating Agreement, this Agreemsvdll control and prevail.

5.2 Each Party hereto agrees to execute thea@pgrAgreement, and all documents provided foretimerequiring execution by the Part
contemporaneously with its execution of this Agream

5.3 Notwithstanding anything to the contrary feeth in this Agreement, or in the Operating Agramt, the Norconsent penalty in Artic
Xl of the Operating Agreement shall no¢ applicable to any operation conducted in or@ated with the Test Well on the Lease pric
such well reaching Post-Casing Point. Any Party whexts not to participate in operations througbti&asing Point in the Test Well st
relinquish all of its working interest (includingaord title and operating rights) in and to thedeeto the Participating Party or Parties in !
well as to such operations.

5.4 Operator shall provide and maintain the riasce set forth in Exhibit “B”i@surance provisions) to the Operating Agreement siral
charge each Party its proportionate share of thtsa the coverage. No other insurance shall b@dafor the benefit of the Parties under
Operating Agreement, except as provided in ExHiBit thereto. Any deductibles or deficiencies in theunasice provisions of Operator ol
Operator’s contractors and subcontractors shat&eole responsibility of each Party.

ARTICLE VI
PAYMENT OF COSTS, ASSIGNMENT OF INTEREST

6.1 Upon execution of this Agreement, COI sipaly to COE one hundred percent (100%) of the tleeruad Acquisition Costs, less ¢
except any portion of the Acquisition Costs thatéhpreviously been reimbursed to REX, and thereaftall be entitled to an assignment ¢
undivided 10% of 75%, being 7.5%, working interéisicluding record title and operating rights) indato the Lease, subject to
proportionate share of the Base Royalty and the BEx§loyee ORRI, as provided below.

6.2 Upon commencement of drilling operationshwéspect to the Test Well, COI shall pay to COE bandred percent (100%) of the S
Costs, less and except any portion of the Acquisi€Costs that have previously been reimbursed t&.Cfpon such payment, COI shall
entitled to an assignment of an undivided 60% wagkiterest (including record title and operatifghts) in and to the Lease, subject tc
proportionate share of the Base Royalty and the Ef}loyee ORRI subject, however, to the right of EC®® backin for an addition:
undivided 25% of 75%, being 18.75%, working inté @scluding record title and operating rights)and to the Lease at Casing Point purs
to Section 4.3 above.

6.3 Notwithstanding anything to the contrary feeth in this Agreement, no transfers or assignimeii an interest in the Lease to COI fi
COE shall be made pursuant to this Agreement afiél the Casing Point election provided for int#ec4.3 above has been made.

ARTICLE VII
GENERAL PROVISIONS

7.1 Amendments. This Agreement shall not be modified or amendexpt by the mutual agreement of the Parties itirgri No action ¢
failure to act on the part of any Party shall baestnied as a modification or amendment to, or asevadf, any of the provisions of tl
Agreement.

7.2 No Waiver . Either Partys failure to enforce any of the provisions setHart this Agreement shall effect a waiver of anglatior
thereof nor preclude enforcement of that or angiogitovisions hereof at that or any other time.

7.3 Audit Rights . Upon written notice to a Party, either PartyRgquesting Party”) may examine the accounts or records of the
Party from time to time during normal business Bowguired to verify a Party’compliance with the financial obligations assurbgdha
Party in this Agreement. Such examination shaliiaele directly by the Requesting Party at its expemghrough an independent accour
firm of the Requesting Party’s choice retainechatRequesting Party’s expense.

7.4 Severability . Every provision in this Agreement is intendedbi severable. If any term or provision hereof iklHgy a court ¢



competent jurisdiction to be illegal or invalid fany reason whatsoever, all of the remaining teans provisions of this Agreement sl
nevertheless remain in full force and effect.

7.5 Further Assurances. Each Party agrees to execute and deliver all slclitional documents and instruments and to parfeuct
additional acts as may be reasonably necessappooriate to effectuate and perform all of thengiand provisions of this Agreement.

7.6 Surviving Obligation . THE TERMINATION OF THIS AGREEMENT SHALL NOT RELIEVE  ANY PARTY HERETO
FROM ANY EXPENSE, LIABILITY OR OTHER OBLIGATION OR ANY REMEDY THEREFORE WHICH HAS ACCRUED OR
ATTACHED PRIOR TO THE DATE OF SUCH TERMINATION.

7.7 No Partnership or Joint Venture . It is not the intention of the Parties to creater, shall this Agreement be deemed or constru
create, a mining or other partnership of any kjotht venture or association, trust or other chemaof business entity recognizable in law
any purpose. This Agreement shall not be deemedrstrued to authorize any Party to act as an agentant or employee of any other P
for any purpose whatsoever, except as explicithyfath in this Agreement. In their relations wighch other under this Agreement, the Pz
shall not be considered fiduciaries, except as loeagxpressly provided in this Agreement.

7.8 Counterpart Execution . This Agreement may be executed by signing thgirmal or a counterpart hereof. If this Agreemerayiscute
in counterparts, all counterparts taken togethel stave the effect as if all Parties had signeddhme instrument. No Parties shall be b
by this Agreement unless and until all Parties texexuted and delivered a counterpart or the aidiareof.

7.9 Notices. All notices authorized or required from or toatly pursuant to this Agreement, unless otherwpseifically provided, shall t
in writing and delivered in person or by United t8samail, overnight express delivery, courier saryvor facsimile (with receipt confirme
postage or charges prepaid, and addressed to adyhalPthe address set forth above.

[Signature Page Follows]

IN WITNESS WHEREOF , this instrument is executed by each of the Pagteof the date first above written.

Contango Offshore Exploration LLC Contango Operators, Inc.
By: /s/ BRAD JUNEAU By: /sl KENNETH R. PEAK
Name: Brad Juneau Name: Kenneth R. Peak
Title: President Title: Chairman and CEO

-#PageNum#-



Exhibit 10.4¢

AMENDMENT TO PARTICIPATION AGREEMENT
COVERING OCS-G 27927
SHIP SHOAL AREA BLOCK 263
SOUTH ADDITION

THIS AGREEMENT is entered into by and between CogtaOffshore Exploration LLC (“COE"), a Delawarenited liability company whose address is
3700 Buffalo Speedway, Suite 925, Houston, TX, B/@nd Contango Operators, Inc. (“COI"), a Delaw@ogporation, whose address is 3700 Buffalo
Speedway, Suite 960, Houston, TX, 77098.

WITNESSETH:

WHEREAS, COE and COl entered into that certaini€igetion Agreement dated October 9, 2008 (heréénafalled “PA) covering the following
described oil and gas lease (hereinafter calledskd) to-wit:

Oil and Gas Lease of Submerged Lands under ther Gotgtinental Shelf Lands Act bearing Serial NumB&S-G 27927 dated effective June 1,
2006 from the United States of America, as Legsofontango Offshore Exploration LLC, as Lesseggedag all of Block 263, Ship Shoal Area,
South Addition, OCS Leasing Map, Louisiana Map Bla.containing 5,000 acres, more or less.

NOW, THEREFORE, in consideration of the premises afithe mutual benefits to be derived by the partiereto, it s hereby agreed as follc
The JOA shall be amended by deleting Article 1.24nTin its entirety and replacing it with a new Artidel4 as follows:
1.14 Termshall mean the period commencing with the Effecbate and ending May 31, 2010, however, if the sl is timely commenced ai
drilled pursuant to the provisions of Section 4hk, Term of this Agreement shall be extended sg &mthe Operating Agreement pertaining to this
lease is in force and effect. In the event the Vsl is not commenced and drilled prior to May 3010 this Participation Agreement shall
terminate effective June 1, 2010 at 7AM and COIl @QE hereby agree to assign 100% record title wgrkiterest in the Lease to Juneau
Exploration, L.P. (“JEX”) at no cost and free anelac of any burdens except for the JEX Employee ORRereafter JEX shall be free to market
the Lease to any other person or entity on anygérchooses.

THIS AGREEMENT may be executed by signing the orddjior counterpart thereof. If this Agreement is@xed in counterparts, all counterparts taken
together shall have the same effect as if all patiad signed the same instrument.

This Amendment is executed on thi§day of October 2009.

CONTANGO OFFSHORE EXPLORATION LLC

IS/ JOHN B. JUNEAU

Name: John B. Juneau Title: President

CONTANGO OPERATORS, INC.

/' SI  KENNETH R. PEAK

Name: Kenneth R. Peak

Title: Chairman and CEO







Exhibit 10.5(

AMENDMENT TO PARTICIPATION AGREEMENT
[OCS-G 27927, SHIP SHOAL AREA BLOCK 263, SOUTH ADDITION]

THIS AGREEMENT is entered into by and between CongtaOffshore Exploration LLC (“COE"), a Delawarenited liability company whose address is
3700 Buffalo Speedway, Suite 925, Houston, TX, B/@nd Contango Operators, Inc. (“COI"), a Delaw@ogporation, whose address is 3700 Buffalo
Speedway, Suite 960, Houston, TX, 77098. COE anbat®©hereinafter each individually referred td' &arty ” and collectively referred to as the “
Parties”.

WITNESSETH:

WHEREAS, COE and COl entered into that certaini€igetion Agreement dated October 9, 2008 (heré&nafalled “PA”) covering the following
described oil and gas lease (hereinafter called$k®) to-wit:

Oil and Gas Lease of Submerged Lands under the Qotainental Shelf Lands Act bearing Serial NumbB&S-G 27927 dated effective June 1,
2006 from the United States of America, as Legsofontango Offshore Exploration LLC, as Lesseggedag all of Block 263, Ship Shoal Area,
South Addition, OCS Leasing Map, Louisiana Map Bla.containing 5,000 acres, more or less.

NOW, THEREFORE, in consideration of the premises @fithe mutual benefits to be derived by the partiereto, it s hereby agreed as follc

The PA shall be amended by deleting Article 4.3,ahd 6.2 in their entirety and replacing it witwnArticles 4.2, 4.3 and 6.2 as follows:

4.2 With respect to the drilling of the Test WEIOE shall be entitled to an undivided 10% of58%, being 6.75%, working interest (including rectiig

and operating rights) free and clear of all cost$ @xpenses associated with the Test Well until-Basing Point (such undivided 10% of 67.5% interes
until Post-Casing Point is referred to hereaftethas' Carried Interest ”). COI, as Operator, will bear all costs and exggmattributable to such Carried

Interest prior to Post-Casing Point, together witlcosts and expenses pertaining to the Test steibutable to the remaining undivided 93.25% vitogk

interest, subject, however, to the provisions dftida 4.3 below.

4.3 COl, as Operator, shall notify COE once @g$loint has been reached with respect to theWeltand within forty-eight (48) hours, inclusivé o
Saturdays, Sundays and federal holidays, of recéiBOl's Casing Point notification, COE may eléxkither (a) increase its interest in the Leasd,the
Test Well, by an additional undivided 25% of 60.75%ing 15.19%, working interest ( in additiont®Carried Interest), free and clear of all cost$ a
expenses attributable to the Test Well prior toi@pPoint, or (b) retain its undivided 10% of 67.%3arried Interest. If at Casing Point, COI, purguan
the Operating Agreement, elects to temporarily dbaror to plug and abandon the Test Well and C@Eizto participate in a different operation, COI
shall not be responsible for costs and expenseisuattble to COE’s Carried Interest accruing thitezdao Post-Casing Point.

6.2 Upon commencement of drilling operationshwéspect to the Test Well, COI shall pay to COE bandred percent (100%) of the Sunk Costs, less
and except any portion of the Acquisition Costs tieve previously been reimbursed to CORon such payment, COI shall be entitled to argassent o
an undivided 60.75% working interest (includingaettitle and operating rights) in and to the Leasibject to its proportionate share of the BasgaRyp
and the JEX Employee ORRI subject, however, taitite of COE to back-in for an additional undivid28% of 60.75%, being 15.19%, working interest
(including record title and operating rights) indan the Lease at Casing Point pursuant to Sedt®above.

THIS AGREEMENT may be executed by signing the ordgdjior counterpart thereof. If this Agreement is@xed in counterparts, all counterparts taken
together shall have the same effect as if all patiad signed the same instrument.

Tthis Amendment is executed on this"afay of January, 2010.

CONTANGO OFFSHORE EXPLORATION LLC

/s/John W. Burke

Name: John W. Burke Title: Executive VicedBident

CONTANGO OPERATORS, INC.



/sl Kenneth R. Peak

Name: Kenneth R. Peak

Title: Chairman and CEO




Exhibit 10.5!

PARTICIPATION AGREEMENT
[OCS-G 33596, Vermilion 170]

This Participation Agreement fgreement”) is entered into effective as of July 1, 2010,amnd between Republic Exploration LLC (*
REX "), a Delaware limited liability company, whose addréss3700 Buffalo Speedway, Suite 925, Houston, $eX@098, Junei
Exploration, L.P. (“*JEX "), a Texas Limited Partnership whose address is 31ftalB Speedway, Suite 925, Houston, Texas 7709
Contango Operators, Inc. COIl "), a Delaware corporation, whose address is 3700 BuBpeedway, Suite 960, Houston, Texas 71
REX, JEX and COI are hereinafter each individuedffierred to as Party ” and collectively referred to as theParties”.

WITNESSETH:

WHEREAS , REX, Contango Offshore Exploration LLC (COE) aiteX are engaged in the business of the acquisiégploratiol
and exploitation of oil and gas reserves situatedhe outer continental shelf of the Gulf of Mexi¢dOCS ") and onshore and in the coa
waters of the States of Louisiana and Texas;

WHEREAS , COl desires to purchase the Vermilion Area BlG@® prospect from REX (50%) and COE (50%) for thieppse c
bidding, acquiring and drilling said prospect;

WHEREAS, COE has been dissolved as an entity and its absets been distributed to its members or assigrn#es,and CC
according to their proportionate ownership inteireSEOE. COES 50% interest in the Vermilion Area Block 170 est are now owned
Contango Operators, Inc. (COI) 32.815% of 100% &mtkau Exploration, L.P. (JEX) 17.185% of 100%;

WHEREAS , COI did bid and acquired Vermilion Area Block 1&hd is the owner of an undivided 100%, recold fitterest in an
to that certain federal offshore lease bearingabarimber OCS5 33596, granted by the United States of Amerisd,essor, in favor of CC
as Lessee, dated effective as of July 1, 2010ctaffpall of Block 170, Vermilion Area, OCS LeasiMap, Louisiana Map No. 3 (thel'ease

")

NOW, THEREFORE , in consideration of the premises and of the niutogenants, benefits and promises hereinaftefostt, anc
upon all of the terms and conditions set forthhis Agreement, the Parties do hereby and by thesepts agree to the following:

ARTICLE |
DEFINITIONS

The following terms, when used in this Agreementmy Exhibit hereto, shall have the following miegs, to-wit:

1.1  Acquisition Costsshall mean all direct costs and expenses of acguand/or maintaining the Lease, including, withbuitation,
broker costs and expenses, bonus and rental pagnhessing and recording fees and title examinatigrenses.

1.2 Base Royaltyshall mean the lessor’s royalty reserved in theskea

1.3 Casing Pointshall mean such time as the Test Well has bededltid the Objective Depth, logged, evaluated arfficgent tests hay
been run in order that a determination may be n@eééher set production casing or to plug and dbarthe Test Well as a dry hole.

1.4  Effective Dateshall mean July 1, 2010.

1.5 JEX Employee ORRIshall mean an overriding royalty interest equaB.®@3333% of 8/8 affecting production attributaliethe Leas
that has been assigned or will be assigned by G€ertain employees of Juneau Exploration, L.BEX "), as designated by JEX

1.6 BOEMRE shall mean the United States Department of theitmteBureau of Ocean Energy Management, Regular@hEnforcemer

1.7  Objective Depthshall mean the depth at which the Test Well mustrbled as provided in Section 3.1 of this Agreeme

1.8  Operating Agreementor JOA shall mean the Joint Operating Agreement attactesdtt as Exhibit A that shall govern operat
conducted on the Lease, except as otherwise exppssided for herein.

1.9 Operator shall mean the party recognized by the BOEMRE agl#signated operator of the Lease pursuant toekdguted and file
BOEMRE Form 1123 (or any replacement form as reglity the BOEMRE).

1.10 PostCasing Pointshall mean such time as the Test Well for a Pragdmebeen drilled to the Objective Depth, logge@luated ar
tested and either (a) plugged and abandoned ag hotE (including removal of equipment and restoratof the leased premises) or




completed for initial production of hydrocarbonsgcluding setting production casing, perforating t#asing, stimulating the well a
conducting production tests, installing, as applieacaissons, well protectors, platforms, flondinpipelines, production facilities and all o
equipment and facilities necessary to obtain prido®f hydrocarbons from the Test Well (or any stithte therefore) and actual produc
of hydrocarbons has commenced.

1.11  Prospectshall mean an area and depth within which therexpgected to occur a commercial accumulation ofanil/or gas in
specific structural or stratigraphic trap.

1.12 Prospect Feeshall mean the sum of Two Hundred Fifty Thousandidb® ($250,000.00), payable to JEX. In the abseri@n expres
agreement in writing to the contrary, the Prosjp@et is not subject to proportionate reduction antbin-refundable.

1.13  Sunk Costsshall mean all Acquisition Costs and all geologaadl geophysical costs directly associated withoagct underlying tt
Lease, together with all data, data acquisition@modessing costs directly related to such Prospect

1.14 Term shall mean a forty eight (48) month period commegan the Effective Date, together with such addai extensions to s
forty eight (48) month period as the Parties mgyressly agree to in writing. If the Test Well isiély commenced and drilled pursuant tc
provisions of Section 4.1, the Term of this Agreamshall be extended and shall remain in effectosg as the Operating Agreem
pertaining to the Lease is in force and effect.

1.15 Test Wellshall mean the first well (including any substittierefore) drilled on the Lease pursuant to anihduhe Term of thi
Agreement.

ARTICLE 1l
REPRESENTATIONS

2.1 COl represents that it is the owner, of récof the Lease and that the Lease is currentlalirforce and effect in accordance with
terms.

2.2 COl represents that its interest in andhéoltease is burdened only by the Base Royalty griledbJEX Employee ORRI.
ARTICLE I

NOTIFICATION OF PROSPECT

3.1 REX and JEX have identified a Prospect ugitgy the Lease suitable for the drilling of a testll (* Test Well ") and has provided Ct
with the following:

« amap or plat depicting the outline of the landduded in the Prospect; ¢
e the minimum depth interval to be drilled andéeswith respect to the Test Well for the Prosgfe@bjective Depth™).

3.2 COl has paid and JEX acknowledges receiffteoProspect Fee for Vermilion Area Block 170

ARTICLE IV
TEST WELL

4.1 On or before the expiration of the Term ik tAgreement subject, however, to rig availabibtyd obtaining requisite governmei
permits, COI shall commence, or cause to be cometkribe drilling of the Test Well, at a location the Lease mutually acceptable to
Parties, and shall prosecute same in a diligentwasr@manlike manner to the Objective Depth. In &évent the Test Well does not reach
Objective Depth due to encountering impenetrabbstsunces or mechanical conditions beyond €@asonable control, the Parties shall
the option, but not the obligation, to commence dhi#ing of a substitute well at a mutually accalple location on the Lease. Any s
substitute well drilled hereunder shall, upon itsnenencement, thereafter be deemed the Test Wethelrvent COI does not drill the T
Well during the Term of this Agreement, COI shalsign 100% of the record title interest in all adr&hilion Area Block 170 to REX and JI
within 30 days of expiration of the Term. REX arieXJshall then be under no further obligations tol @@h regard to Vermilion Area Bloc
170 and therefore free to drill or cause to bdattiREX and JEX's prospect on Vermilion Area BldciQ.

4.2 With respect to the drilling of the Test WREX shall be entitled to an undivided 5% of 10@8rking interest and JEX shall be enti
to 1.7185% of 100% working interest, being a tathb.7185%, (including record title and operatinghts) free and clear of all costs i
expenses associated with the Test Well until Pesirg Point (such undivided 6.7185% interest WditCasing Point is referred to herea
as the “Carried Interest ”). COIl, as Operator, will bear all costs and exgemattributable to such Carried Interest pridPastCasing Poin
together with all costs and expenses pertainintpeoTest Well attributable to the remaining unddddd3.2815% working interest, subj
however, to the provisions of Section 4.3 below.

4.3 COl, as Operator, shall notify REX and JE¥X@® Casing Point has been reached with respeletdest Well and within fortgight (48
hours, inclusive of Saturdays, Sundays and fedwlaays, of receipt of CO¢' Casing Point notification, REX and JEX may etectither (a



increase its interest in the Lease, and the Tedk Wean additional undivided 10.07775% of 100%iry 10.07775%, working interest (
addition to its Carried Interest), free and clebialb costs and expenses attributable to the Tesltl YWior to Casing Point, or (b) retain
undivided 6.7185% of 100% Carried Interest. If asi@g Point, COI, pursuant to the Operating Agregnedects to temporarily abandon o
plug and abandon the Test Well and REX and JEXi®lecparticipate in a different operation, COI lsimat be responsible for costs ¢
expenses attributable to REX’'s or JEX's Carrieeédest accruing thereafter to P&@sdsing Point. Any election made hereunder by REd
JEX shall be independent elections as to theire@spmpe ownership interest. REX owns 7.5% of 100%king interest and JEX ow
2.57775% of 100% working interest of the total ZT.05% working interest back-in discussed in thimgeaph 4.3.

ARTICLE V
OPERATING AGREEMENT; INSURANCE

5.1 COl shall serve as Operator of the Lease exwkpt as otherwise provided in this Agreemdhgperations hereunder shall be condu
in accordance with the terms and provisions of @iperating Agreement. In the event of a conflicirmonsistency between the terms
conditions contained in this Agreement and thoséosth in the Operating Agreement, this Agreensll control and prevail.

5.2 Each Party hereto agrees to execute thea@pgrAgreement, and all documents provided foretimerequiring execution by the Part
contemporaneously with its execution of this Agreain

5.3 Operator shall provide and maintain the riasce set forth in Exhibit “B”iG@surance provisions) to the Operating Agreement siral
charge each Party its proportionate share of thtsa the coverage. No other insurance shall b@dafor the benefit of the Parties under
Operating Agreement, except as provided in ExHiit thereto. Any deductibles or deficiencies in theumasice provisions of Operator ot
Operator’s contractors and subcontractors shat&eole responsibility of each Party.

ARTICLE VI
GENERAL PROVISIONS

6.1 Amendments. This Agreement shall not be modified or amendexpt by the mutual agreement of the Parties itirgri No action ¢
failure to act on the part of any Party shall baestnied as a modification or amendment to, or asevadf, any of the provisions of tl
Agreement.

6.2 No Waiver . Either Partys failure to enforce any of the provisions setHart this Agreement shall effect a waiver of anglatior
thereof nor preclude enforcement of that or angiogitovisions hereof at that or any other time.

6.3 Audit Rights . Upon written notice to a Party, either PartyRgquesting Party”) may examinethe accounts or records of the o
Party from time to time during normal business Bowguired to verify a Party’compliance with the financial obligations assurbgdha
Party in this Agreement. Such examination shaliiaele directly by the Requesting Party at its expemghrough an independent accour
firm of the Requesting Party’s choice retainechatRequesting Party’s expense.

6.4 Severability . Every provision in this Agreement is intendedbi severable. If any term or provision hereof iklHgy a court ¢
competent jurisdiction to be illegal or invalid fany reason whatsoever, all of the remaining teanns provisions of this Agreement sl
nevertheless remain in full force and effect.

6.5 Further Assurances. Each Party agrees to execute and deliver all slclitional documents and instruments and to parfeuct
additional acts as may be reasonably necessappooriate to effectuate and perform all of thengiand provisions of this Agreement.

6.6 Surviving Obligation . THE TERMINATION OF THIS AGREEMENT SHALL NOT RELIEVE  ANY PARTY HERETO
FROM ANY EXPENSE, LIABILITY OR OTHER OBLIGATION OR ANY REMEDY THEREFORE WHICH HAS ACCRUED OR
ATTACHED PRIOR TO THE DATE OF SUCH TERMINATION.

6.7 No Partnership or Joint Venture . It is not the intention of the Parties to creater, shall this Agreement be deemed or constru
create, a mining or other partnership of any kjotht venture or association, trust or other chemaof business entity recognizable in law
any purpose. This Agreement shall not be deemedrstrued to authorize any Party to act as an agentant or employee of any other P
for any purpose whatsoever, except as explicithyfath in this Agreement. In their relations wighch other under this Agreement, the Pz
shall not be considered fiduciaries, except as loeagxpressly provided in this Agreement.

6.8 Counterpart Execution . This Agreement may be executed by signing thgirmal or a counterpart hereof. If this Agreemerajiscute
in counterparts, all counterparts taken togethel stave the effect as if all Parties had signeddhme instrument. No Parties shall be b
by this Agreement unless and until all Parties texexuted and delivered a counterpart or the aidiareof.

6.9 Notices. All notices authorized or required from or toaty pursuant to this Agreement, unless otherwpseifically provided, shall
in writing and delivered in person or by United t8samail, overnight express delivery, courier ssyor facsimile (with receipt confirme



postage or charges prepaid, and addressed to aughalPthe address set forth above.
[Signature Page Follows]

IN WITNESS WHEREOF , this instrument is executed by each of the Pagteof the date first above written.

Contango Operators, Inc.

By: /sl KENNETH R. PEAK
Name: Kenneth R. Peak
Title: Chairman and CEO

Republic Exploration LLC

By: /s/ JOHN W. BURKE
Name: John W. Burke
Title: Executive Vice President

Juneau Exploration, L.P.

By: /s/ JOHN W. BURKE

Name: John W. Burk

Title: Sole Member of Juneau GP, LLC,
its General Partner

-#PageNum#-



Exhibit 10.5:

PARTICIPATION AGREEMENT
[OCS-G 33640, Ship Shoal 121, OCS-G 33641, Ship 8hb22, and OCS-G 22701, Ship Shoal 134]

This Participation Agreement fgreement”) is entered into effective as of July 1, 2010,dmd between Republic Exploration LLC (*
REX "), a Delaware limited liability company, whose address8700 Buffalo Speedway, Suite 925, Houston, $€ka098, and Contan
Operators, Inc. (COI "), a Delaware corporation, whose address is 3700 Bufpeedway, Suite 960, Houston, Texas 77098. REXCGO
are hereinafter each individually referred to #&afty ” and collectively referred to as theParties .

WITNESSETH:

WHEREAS , REX is engaged in the business of the acquisigaploration and exploitation of oil and gas resersituated on tl
outer continental shelf of the Gulf of Mexico@CS”) and onshore and in the coastal waters of theStf Louisiana and Texas;

WHEREAS , COI desires to purchase the Ship Shoal Area Bldtk Ship Shoal Area Block 122 and Ship Shoal Atk 13¢
prospect from REX for the purpose of bidding, adqgiand drilling said prospect;

WHEREAS , COl did bid and acquired Ship Shoal Area Block d2d Ship Shoal Area Block 122, and is the owfienoundivide:
100%, record title interest in and to those certaderal offshore leases bearing serial numbers-G@8640 and OC& 33641, granted |
the United States of America, as Lessor, in fafdZ©I, as Lessee, dated effective as of July 102@ffecting all of Blocks 121 and 122, S
Shoal Area, OCS Leasing Map, Louisiana Map Nohé {t_eases’);

WHEREAS , COI did acquire the deep rights between 12,000DTand 99,999'TVD, in and to that certain federal offshore le:
bearing serial number OQS-22701, covering Ship Shoal Area Block 134 gramgthe United States of America, as Lessor, inofaf Bois
d’'Arc Offshore, Ltd, dated effective as of July 1020as lessee, in a purchase from Stone Energy @&sh.L.C., Probe Resources, |i
Griner Energy, Inc., Lava Exploration, Inc., Tenkagsources, Inc., and John T. Cook, pursuant tocréain Purchase and Sale Agreer
dated February 24, 2011,

NOW, THEREFORE , in consideration of the premises and of the mutomenants, benefits and promises hereinaftefostt, anc
upon all of the terms and conditions set forthhis Agreement, the Parties do hereby and by thesepts agree to the following:

ARTICLE |
DEFINITIONS

The following terms, when used in this Agreementmy Exhibit hereto, shall have the following miegs, to-wit:

1.1  Acquisition Costsshall mean all direct costs and expenses of aoguand/or maintaining the Leases, including, withiguitation,
broker costs and expenses, bonus and rental pagnhessing and recording fees and title examinaigenses.

1.2 Base Royaltyshall mean the lessor’s royalty reserved in theskea

1.3  Casing Pointshall mean such time as the Test Well has bededitid the Objective Depth, logged, evaluated arificient tests hav
been run in order that a determination may be n@eééher set production casing or to plug and dbarthe Test Well as a dry hole.

1.4  Effective Dateshall mean July 1, 2010.

1.5 JEX Employee ORRIshall mean an overriding royalty interest equa3.®3333% of 8/8 affecting production attributalddate Lease
that has been assigned or will be assigned by €@rtain employees of Juneau Exploration, L.BEX ), as designated by JEX

1.6 BOEMRE shall mean the United States Department of theitmteBureau of Ocean Energy Management, Regular@hEnforcemer

1.7  Objective Depthshall mean the depth at which the Test Well mustrbled as provided in Section 3.1 of this Agreeme

1.8  Operating Agreementor JOA shall mean the Joint Operating Agreement attactegdtt as Exhibit A that shall govern operat
conducted on the Leases, except as otherwise skpmsvided for herein.

1.9 Operator shall mean the party recognized by the BOEMRE agl#signated operator of the Leases pursuant yoestecuted and file
BOEMRE Form 1123 (or any replacement form as reqliry the BOEMRE).



1.10 PostCasing Pointshall mean such time as the Test Well for a Prdspes been drilled to the Objective Depth, loggadluated ar
tested and either (a) plugged and abandoned ag hotE (including removal of equipment and restoratof the leased premises) or
completed for initial production of hydrocarbonscluding setting production casing, perforating teesing, stimulating the well a
conducting production tests, installing, as applieacaissons, well protectors, platforms, flomdinpipelines, production facilities and all ot
equipment and facilities necessary to obtain prido®f hydrocarbons from the Test Well (or any stithte therefore) and actual produc
of hydrocarbons has commenced.

1.11  Prospectshall mean an area and depth within which therexpected to occur a commercial accumulation ofani/or gas in
specific structural or stratigraphic trap.

1.12 Prospect Feeshall mean the sum of Two Hundred Fifty Thousandldb® ($250,000.00), payable to REX or its desigraethe
absence of an express agreement in writing todh&ary, the Prospect Fee is not subject to prapaate reduction and is non-refundable.

1.13  Sunk Costsshall mean all Acquisition Costs and all geologaadl geophysical costs directly associated withoagect underlying tt
Leases, together with all data, data acquisitiahpocessing costs directly related to such Prdaspec

1.14  Term shall mean a forty eight (48) month period commegan the Effective Date, together with such addai extensions to s¢
forty eight (48) month period as the Parties mayressly agree to in writing. If the Test Well imiély commenced and drilled pursuant tc
provisions of Section 4.1, the Term of this Agreamshall be extended and shall remain in effectosg as the Operating Agreem
pertaining to the Leases are in force and effect.

1.15 Test Wellshall mean the first well (including any substittherefore) drilled on the Leases pursuant to amthd the Term of th
Agreement.

ARTICLE Il
REPRESENTATIONS

2.1 COl represents that it is the owner, of récof the Leases and that the Leases are currianfilyi force and effect in accordance with
terms.

2.2 COl represents that its interest in andhéolieases are burdened only by the Base Royaltpwifte JEX Employee ORRI.
ARTICLE I

NOTIFICATION OF PROSPECT

3.1 REX has identified a Prospect underlyingltbases suitable for the drilling of a test wellTgst Well”) and has provided COI with t
following:

e amap or plat depicting the outline of the lanaduded in the Prospect; ¢
» the minimum depth interval to be drilled and¢elswith respect to the Test Well for the Prosige@bjective Depth”).

3.2 COl has paid and REX acknowledged receipi®Prospect Fee for the prospect on Ship ShdalSt@p Shoal 122 and Ship Shoal 134

ARTICLE IV
TEST WELL

4.1 On or before the expiration of the Term ik tAgreement subject, however, to rig availabibtyd obtaining requisite governmei
permits, COI shall commence, or cause to be cometknibe drilling of the Test Well, at a location e Leases mutually acceptable tc
Parties, and shall prosecute same in a diligentwasrmanlike manner to the Objective Depth. In &évent the Test Well does not reach
Objective Depth due to encountering impenetrablesstsunces or mechanical conditions beyond €@asonable control, the Parties shall
the option, but not the obligation, to commence dhidling of a substitute well at a mutually accaiple location on the Leases. Any s
substitute well drilled hereunder shall, upon ibsncnencement, thereafter be deemed the Test Wetthelevent COI does not drill the T
Well during the Term of this Agreement, COI shasign 100% of the record title interest in all dfifsShoal Area Block 121 and Ship St
Area Block 122 and 100% of the operating righteri@st in Ship Shoal Area Block 134 to REX withind&/s of expiration of the Term. R
shall then be under no further obligations to C@thwegard to Ship Shoal Area Block 121, Ship Shaaa Block 122 and Ship Shoal A
Block 134 therefore free to drill or cause to b#lelt REX's prospect(s) on Ship Shoal Area Block 121, ShipaSArea Block 122 and St
Shoal Area Block 134.

4.2 With respect to the drilling of the Test W&EX shall be entitled to an undivided 10% of ¥Mbeing 10%, working interest (includ
record title and operating rights) free and cldaalbcosts and expenses associated with the TeditWtil PostCasing Point (such undivid
10% interest until Post-Casing Point is referredhéoeafter as the Carried Interest ”). COIl, as Operator, will bear all costs and expe
attributable to such Carried Interest prior to F@asing Point, together with all costs and expepsesining to the Test Well attributable



the remaining undivided 90% working interest, sabjaowever, to the provisions of Section 4.3 below

4.3 COl, as Operator, shall notify REX once @gdPoint has been reached with respect to theWed#itand within fortyeight (48) hour:
inclusive of Saturdays, Sundays and federal hofiday receipt of COE Casing Point notification, REX may elect to eit(@@) increase i
interest in the Leases, and the Test Well, by atitiadal undivided 15% of 100%, being 15%, workiimgerest (in addition to its Carri
Interest), free and clear of all costs and expeasigbutable to the Test Well prior to Casing Rpor (b) retain its undivided 10% of 10!
Carried Interest. If at Casing Point, COI, pursuanthe Operating Agreement, elects to temporatiigndon or to plug and abandon the
Well and REX elects to participate in a differepemation, COI shall not be responsible for cost$ expenses attributable to REXCarrie:
Interest accruing thereafter to Post-Casing Point.

4.4 In the event the Test Well is drilled andgged and abandoned as a dry hole REX will not haekthe opportunity to make an elec
pursuant to 4.3 above to increase its interedténdases by an additional 15% working intereserdtore, REX shall have the opportunit
participate with 25% working interest on a groutabf basis, pursuant to elections made under ther&dpg Agreement discussed in Art
V below, in any future proposals subsequent taattendonment operations of the Test Well includiagriot limited to any additional drillir
proposals. In the event the Test Well is succdgstirllled and completed REX’working interest in the Leases and the Test Willbe
determined pursuant to its election in 4.3 abovereby REX would own either 10% working interes&#6 working interest.

ARTICLE V
OPERATING AGREEMENT; INSURANCE

5.1 COIl shall serve as Operator of the Leasek arcept as otherwise provided in this Agreemalitoperations hereunder shall
conducted in accordance with the terms and prawssif the Operating Agreement. In the event of @flimb or inconsistency between 1
terms and conditions contained in this Agreemedtthnse set forth in the Operating Agreement, Algieement shall control and prevail.

5.2 Each Party hereto agrees to execute thea@pgrAgreement, and all documents provided foretimerequiring execution by the Part
contemporaneously with its execution of this Agreain

5.3 Operator shall provide and maintain the riasce set forth in Exhibit “B”iG@surance provisions) to the Operating Agreement sral
charge each Party its proportionate share of thtsa the coverage. No other insurance shall b@dafor the benefit of the Parties under
Operating Agreement, except as provided in ExHiBit thereto. Any deductibles or deficiencies in theunasice provisions of Operator ol
Operator’s contractors and subcontractors shat&eole responsibility of each Party.

ARTICLE VI
GENERAL PROVISIONS

6.1 Amendments. This Agreement shall not be modified or amendezpt by the mutual agreement of the Parties itirgri No action ¢
failure to act on the part of any Party shall bestnued as a modification or amendment to, or avevadf, any of the provisions of tl
Agreement.

6.2 No Waiver . Either Partys failure to enforce any of the provisions setHart this Agreement shall effect a waiver of anglatior
thereof nor preclude enforcement of that or angiogitovisions hereof at that or any other time.

6.3 Audit Rights . Upon written notice to a Party, either PartyRgquesting Party”) may examine the accounts or records of the
Party from time to time during normal business Bawquired to verify a Party’compliance with the financial obligations assurbgdha
Party in this Agreement. Such examination shaliiaele directly by the Requesting Party at its expemghrough an independent accour
firm of the Requesting Party’s choice retainechatRequesting Party’s expense.

6.4 Severability . Every provision in this Agreement is intendedbi severable. If any term or provision hereof iklHgy a court ¢
competent jurisdiction to be illegal or invalid fany reason whatsoever, all of the remaining temnts provisions of this Agreement sl
nevertheless remain in full force and effect.

6.5 Further Assurances. Each Party agrees to execute and deliver all slclitional documents and instruments and to parfeuct
additional acts as may be reasonably necessappooriate to effectuate and perform all of thengiand provisions of this Agreement.

6.6 Surviving Obligation . THE TERMINATION OF THIS AGREEMENT SHALL NOT RELIEVE  ANY PARTY HERETO
FROM ANY EXPENSE, LIABILITY OR OTHER OBLIGATION OR ANY REMEDY THEREFORE WHICH HAS ACCRUED OR
ATTACHED PRIOR TO THE DATE OF SUCH TERMINATION.

6.7 No Partnership or Joint Venture . It is not the intention of the Parties to creater, shall this Agreement be deemed or constru
create, a mining or other partnership of any kjotht venture or association, trust or other chemaof business entity recognizable in law




any purpose. This Agreement shall not be deemedrmstrued to authorize any Party to act as an agerntant or employee of any other P
for any purpose whatsoever, except as explicitlyfarth in this Agreement. In their relations witch other under this Agreement, the Pe
shall not be considered fiduciaries, except as logagxpressly provided in this Agreement.

6.8 Counterpart Execution . This Agreement may be executed by signing thgirmal or a counterpart hereof. If this Agreemerajiscute
in counterparts, all counterparts taken togethell $tave the effect as if all Parties had signedldghme instrument. No Parties shall be b
by this Agreement unless and until all Parties texexuted and delivered a counterpart or the @idiareof.

6.9 Notices. All notices authorized or required from or toatly pursuant to this Agreement, unless otherwpseifically provided, shall t
in writing and delivered in person or by United t8samail, overnight express delivery, courier sayor facsimile (with receipt confirme
postage or charges prepaid, and addressed to adyhalPthe address set forth above.

[Signature Page Follows]

IN WITNESS WHEREOF , this instrument is executed by each of the Pagteof the date first above written.

Republic Exploration LLC Contango Operators, Inc.

By: /s/John W. Burke By: /s/ Kenneth R. Peak

Name: John W. Burke Name: Kenneth R. Peak

Title: Executive Vice President Title: Chairman and Chief Executive Officer

-#PageNum#-



Exhibit 10.5:

AMENDMENT TO PARTICIPATION AGREEMENT
[OCS-G 33640, SHIP SHOAL 121, OCS-G 33641, SHIP SHQ 122, OCS-G 22701, SHIP SHOAL 134]

This Amendment dated as of June 30, 2012 and effeas of July 1, 2012 entered into by and betwRepublic Exploration LLC (“REX"), a
Delaware limited liability company whose addres8760 Buffalo Speedway, Suite 925, Houston, TX,98{@&nd Contango Operators, Inc.
(“COI"), a Delaware Corporation, whose address/i8BBuffalo Speedway, Suite 960, Houston, TX, 77GBX and COI are hereinafter
each individually referred to asParty ” and collectively referred to as theParties”.

WITNESSETH:

WHEREAS, REX and COI entered into that certain iBigdtion Agreement dated July 1, 2010 (hereinaftdied “PA”) covering the
following described oil and gas leases (hereinaftdled “Lease”) to-wit:

Oil and Gas Lease of Submerged Lands under ther Qottinental Shelf Lands Act bearing Serial Numb&S-G 33640 dated
effective July 1, 2010 from the United States ofékima, as Lessor, to Contango Operators, Inc.gasde, covering all of Block 121,
Ship Shoal Area, OCS Leasing Map, Louisiana Map3Nwontaining 5,000 acres, more or less.

Oil and Gas Lease of Submerged Lands under ther Gottinental Shelf Lands Act bearing Serial Numb&S-G 33641 dated
effective July 1, 2010 from the United States ofekita, as Lessor, to Contango Operators, Inc.easde, covering all of Block 122,
Ship Shoal Area, OCS Leasing Map, Louisiana Map3Nwontaining 5,000 acres, more or less.

Oil and Gas Lease of Submerged Lands under ther Gotgtinental Shelf Lands Act bearing Serial Numb&S-G 22701 dated
effective July 1, 2001 from the United States ofekita, as Lessor, to Bois d’Arc Offshore Ltd, asdee, covering Ship Shoal Area,
Block 134 insofar and only insofar as COI acquideép rights between 12,000’ TVD and 99,999D in said lease in a purchase fr
Stone Energy Offshore, L.L.C., et al.

NOW, THEREFORE, in consideration of the premises @fithe mutual benefits to be derived by the partiereto, it s hereby agreec
follows:

The PA shall be amended by deleting Article 4.8,ahd 6.7 in their entirety and replacing it witwnArticles 1.16, 4.3, 4.4, 4.5 and
6.7 as follows:

1.16 Post Casing Point Payout shall be defiisdtiat point in time when COI has recovered fromptoceeds from the sale of oil and gas
from the Test Well, after deducting applicable tagad the Lessor’s royalty, 100% of the actualsimsturred by COI in completing,
equipping, producing and operating the Test Welliding the costs to complete for initial produatiof hydrocarbons, including setting
production casing, perforating the casing, stinin¢athe well and conducting production tests, iltis as applicable, caissons, well
protectors, platforms, flowlines, pipelines, protioie facilities and all other equipment and fadt necessary to obtain production of
hydrocarbons from the Test Well. Post Casing PRaytout shall not include the costs to drill, tesd avaluate the Test Well.

4.3 COl, as Operator, shall notify REX once Roas$ing Point Payout has been reached with regpdue Test Well and within fifteen
business days of receipt of COI's Post Casing A&érybut notification, REX may elect to either @jrease its interest in the Leases, and the
Test Well, by an additional undivided 12.5% of 1QQ8ing 12.5%, working interest (in addition to@arried Interest) free and clear of all
costs and expenses attributable to the Test Well fr Post Casing Point Payout, or (b) retairuitdivided 10% of 100% Carried Interest.

4.4 Inthe event the Test Well is drilled andgged and abandoned as a dry hole REX will not hadethe opportunity to make an election
pursuant to 4.3 above to increase its interedtéridases by an additional 12.5% working intefBs¢refore, REX shall have the opportunity
participate with 22.5% working interest on a grotiedr basis, pursuant to elections made undefOgherating Agreement discussed in Arti
V below, in any future proposals subsequent taatf@ndonment operations of the Test Well includiagriot limited to any additional drilling
proposals. In the event the Test Well is succdgsfiilled and completed REX’s working interesttire Leases and the Test Well will be
determined pursuant to its election in 4.3 aboverahy REX would own either 10% working interes@r5% working interest.

4.5 Inthe event a well is proposed subsequethtet Initial Test Well but prior to Post CasingrRd?ayout, REX shall have the option to
participate in said well with 22.5% working inter@sirsuant to the terms and conditions of the QpeyadAgreement discussed in Article V.



6.7 Tax Partnership The relationship of the Parties set forth in thggdement shall be treated as a partnership foed8tates federal
income tax purposes and be subject to all of tbgigions of Subchapter “K”, Chapter 1, Subtitle “6f the Internal Revenue Code, and if
applicable, the tax laws of the State of Texas. fBhms and provisions of the Tax Partnership Agesgmttached as Exhibit “H” to the JOA
shall apply to the relationship of the Parties urilss Agreement. Except with respect to the Tastrieaiship Agreement and the federal and
state tax laws, it is not the intention of the Rarto create, nor shall this Agreement be deemedrtstrued to create, a mining or other
partnership of any kind, joint venture or assooiatirust or other character of business entitggaizable in law for any purpose. Except with
respect to the Tax Partnership Agreement and therdéand state laws, this Agreement shall notdesrebd or construed to authorize any
Party to act as an agent, servant, or employemyobtier Party for any purpose whatsoever, excepixplicitly set forth in this Agreement. In
either relation with each other under this Agreetnére Parties shall not be considered fiduciaggsept as may be expressly provided in this
Agreement.

THIS AMENDMENT may be executed by signing the aniior counterpart thereof. If this Amendment is@xed in counterparts, all
counterparts taken together shall have the sametef$ if all parties had signed the same instratmen

CONTANGO OPERATORS, INC.

By: /sl SERGIO CASTRO
Sergio Castro
Vice President

REPUBLIC EXPLORATION LLC

By: /s/ JOHN W. BURKE
John W. Burke
Executive Vice President




Exhibit 10.5¢

PARTICIPATION AGREEMENT
[OCS-G 22738, South Timbalier 75]

This Participation Agreement @greement”) is entered into effective as of July 26, 2011, bg between Republic Exploration L
(* REX "), a Delaware limited liability company, whose addriss8700 Buffalo Speedway, Suite 925, Houston, $ex£098, and Contan
Operators, Inc. (COI "), a Delaware corporation, whose address is 3700 Bufpeedway, Suite 960, Houston, Texas 77098. REXCGO
are hereinafter each individually referred to #&afty ” and collectively referred to as theParties .

WITNESSETH:

WHEREAS , REX is engaged in the business of the acquisigaploration and exploitation of oil and gas resersituated on tl
outer continental shelf of the Gulf of Mexico@CS ") and onshore and in the coastal waters of thieStf Louisiana and Texas; and

WHEREAS, REX has generated and indentified a Prdspalerlying the Lease suitable for the drillirfgadest well (“Test Well”) and

WHEREAS, REX has entered into that certain Pamidgn/Farmout Agreement (“ST 75 Part/FO Agreemed#fed February 25, 2011 w
Stone Energy Offshore, L.L.C. (“Stone”) coveringuBoTimbalier Area Block 75, OCS-G 22738 and

WHEREAS, REX as Farmee and COI as Operator hawrezhinto that certain Farmout Agreement datecctfie September 1, 2011 w
Stone Energy Offshore. L.L.C., as Farmee hereinafferred to as “Stone Farmout AgreemettdVering South Timbalier Area, Block °
OCS-G 22738 and

WHEREAS, COI desires to acquire the rights to esgladevelop and produce REXprospect and to drill the Test Well on South Taird
Area Block 75, OCS-G 22738 pursuant to the abofereaced agreements;

NOW, THEREFORE , in consideration of the premises and of the niutogenants, benefits and promises hereinaftefostt, anc
upon all of the terms and conditions set forthhiis Agreement, the Parties do hereby and by thesepts agree to the following:

ARTICLE |
DEFINITIONS

The following terms, when used in this Agreementamy Exhibit hereto, shall have the following miegs, to-wit:

1.1 Acquisition Costsshall mean all direct costs and expenses of aoguand/or maintaining the Leases, including, withouitation,
broker costs and expenses, bonus and rental pagnhessing and recording fees and title examinatigrenses.

1.2 Base Royaltyshall mean the lessor’s royalty reserved in theskea

1.3  Casing Pointshall mean such time as the Test Well has bededitid the Objective Depth, logged, evaluated arificient tests hav
been run in order that a determination may be n@eééher set production casing or to plug and dbarthe Test Well as a dry hole.

1.4  Effective Dateshall mean July 26, 2011.

1.5 JEX Employee ORRIshall mean an overriding royalty interest equa3.®3333% of 8/8 affecting production attributaldate Lease
that has been assigned or will be assigned by G¢ertain employees of Juneau Exploration, L.BEX "), as designated by JEX

1.6 BOEMRE shall mean the United States Department of theitmfeBureau of Ocean Energy Management Regulat@hEnforcement.

1.7  Objective Depthshall mean the depth at which the Test Well mustrbled as provided in Section 3.1 of this Agreeme

1.8  Operating Agreementor JOA shall mean the Joint Operating Agreement attactegdtt as Exhibit A that shall govern operat
conducted on the Leases, except as otherwise ekppsvided for herein.

1.9 Operator shall mean the party recognized by the BOEMRE agl#signated operator of the Leases pursuant yoesdtecuted and file
BOEM Form 1123 (or any replacement form as requinethe BOEMRE).

1.10 PostCasing Pointshall mean such time as the Test Well for a Pragdmebeen drilled to the Objective Depth, logga@luated ar
tested and either (a) plugged and abandoned ag hotl (including removal of equipment and resioratof the leased premises) or
completed for initial production of hydrocarbonscluding setting production casing, perforating teesing, stimulating the well a




conducting production tests, installing, as applieacaissons, well protectors, platforms, flomdinpipelines, production facilities and all ot
equipment and facilities necessary to obtain prido®f hydrocarbons from the Test Well (or any stithte therefore) and actual produc
of hydrocarbons has commenced.

1.11  Prospectshall mean an area and depth within which therexpected to occur a commercial accumulation ofanil/or gas in
specific structural or stratigraphic trap.

1.12 Prospect Feeshall mean the sum of Two Hundred Fifty Thousandldb® ($250,000.00), payable to REX or its desigraethe
absence of an express agreement in writing todh&ary, the Prospect Fee is not subject to prapaate reduction and is non-refundable.

1.13  Sunk Costsshall mean all Acquisition Costs and all geologaadl geophysical costs directly associated withoagect underlying tt
Leases, together with all data, data acquisitiahfocessing costs directly related to such Praspec

1.14 Termshall mean a twelve (12) month period commencingeend of the Farmar'thirty day election period as set forth in Aid
Initial Test Well provision of the Stone Farmoutr&gment, together with additional extensions td saelve (12) month period as the Pal
may expressly agree to in writing. If the Test Weltimely commenced and drilled pursuant to thevjzsions of Section 4.1, the Term of
Agreement shall be extended and shall remain eceffo long as the Stone Farmout Agreement partatoithe Leases are in force and ef

1.15 Test Wellshall mean the first well (including any substittiterefore) drilled on the Leases pursuant to amihd the Term of th
Agreement.

ARTICLE Il
REPRESENTATIONS

2.1 COl hereby represents and agrees to comply the terms and conditions of the ST 75 Part/F@e&ment and the Stone Farn

Agreement as identified hereinabove.

2.2 COl hereby represents and agrees to conmifityalV the terms and provisions of OCS-G 22738erimg South Timablier Area Block 75.
ARTICLE 1l

NOTIFICATION OF PROSPECT

3.1 REX has identified a Prospect underlyingltbases suitable for the drilling of a test wellTgst Well”) and has provided COI with t
following:

« amap or plat depicting the outline of the landduded in the Prospect; ¢
» the minimum depth interval to be drilled and¢elswith respect to the Test Well for the Prosige@bjective Depth”).

3.2 COl agrees to pay the Prospect Fee defiregirabove within 10 days of its execution of therf of Farmout Agreement pursuan
Article 1.(c) of the ST 75 Part/FO Agreement.

ARTICLE IV
TEST WELL

4.1 On or before the expiration of the Term tig tAgreement subject, however, to rig availabibtyd obtaining requisite governmei
permits, COI shall commence, or cause to be cometknbe drilling of the Test Well, at a location e Leases mutually acceptable tc
Parties, and shall prosecute same in a diligentwarimanlike manner to the Objective Depth. In dvent the Test Well does not reach
Objective Depth due to encountering impenetrablestsunces or mechanical conditions beyond €@asonable control, the Parties shall
the option, but not the obligation, to commence dhidling of a substitute well at a mutually accaiple location on the Leases. Any s
substitute well drilled hereunder shall, upon ibsncnencement, thereafter be deemed the Test Wetthelevent COI does not drill the T
Well during the Term of this Agreement, COI shalkign 100% of its interest in the Stone FO AgrednmerREX within 15 days of tt
expiration of the Term. REX shall then be undefurther obligations to COI with regard to South Diaier Area Block 75 and therefore f
to drill or cause to be drilled REX’s prospect(g)®outh Timbalier Area Block 75

4.2 With respect to the drilling of the Test W&EX shall be entitled to an undivided 10% of ¥Meing 10%, working interest (includ
record title and operating rights) free and cldaalbcosts and expenses associated with the Tedituiitii PostCasing Point (such undivid
10% interest until Post-Casing Point is referredhéoeafter as the Carried Interest ). COI, as Operator, will bear all costs and expe
attributable to such Carried Interest prior to Reasing Point, together with all costs and expepsesining to the Test Well attributable
the remaining undivided 90% working interest, sabjeowever, to the provisions of Section 4.3 below

4.3 COl, as Operator, shall notify REX once @gdPoint has been reached with respect to theVWe#itand within fortyeight (48) hour:
inclusive of Saturdays, Sundays and federal hofiday receipt of COE Casing Point notification, REX may elect to eit(#@) increase i
interest in the Leases, and the Test Well, by aiitiadal undivided 10% of 100%, being 10%, workimgerest (in addition to its Carri
Interest), free and clear of all costs and expeasiebutable to the Test Well prior to Casing Roor (b) retain its undivided 10% of 10!



Carried Interest. If at Casing Point, COI, pursuanthe Operating Agreement, elects to temporatiigndon or to plug and abandon the
Well and REX elects to participate in a differepemation, COI shall not be responsible for costs expenses attributable to RESXCarrie
Interest accruing thereafter to Post-Casing Point.

4.4 In the event the Test Well is drilled andgged and abandoned as a dry hole REX will not Ihaekthe opportunity to make an elec
pursuant to 4.3 above to increase its interedténdases by an additional 10% working intereserdtore, REX shall have the opportunit
participate with 20% working interest on a groutabf basis, pursuant to elections made under therddpg Agreement discussed in Art
V below, in any future proposals subsequent taattendonment operations of the Test Well includiagriot limited to any additional drillir
proposals. In the event the Test Well is succdgstirllled and completed REX’working interest in the Leases and the Test Willibe
determined pursuant to its election in 4.3 abovereby REX would own either 10% working interes0f6 working interest.

4.5 The carried Interest of REX, RESdvorking interest election at Casing Point andd&¥ Employee ORRI discussed in Article 1.5,
4.3 and 4.4 above shall be proportionately redtodte interest farmed out by Stone, pursuanteéa tlection under Articles 1. (a), (b), ¢
(c) of the ST 75 Part/FO Agreement and pursuaAtticle 2. of the Stone Farmout Agreement.

ARTICLE V
OPERATING AGREEMENT; INSURANCE

5.1 COlI shall serve as Operator of the Leases axcept as otherwise provided in this Agreemalitoperations hereunder shall
conducted in accordance with the terms and prawssiaf the Operating Agreement. In the event of @flimb or inconsistency between 1
terms and conditions contained in this Agreemedtthnse set forth in the Operating Agreement, Algieement shall control and prevail.

5.2 Each Party hereto agrees to execute thea@pgrAgreement, and all documents provided foreiimerequiring execution by the Part
contemporaneously with its execution of this AgreamIn the event Stone elects to participate withorking interest pursuant to the ST
Part/FO Agreement, the Parties hereto agree totiagg@n good faith to enter into a mutually acedy® Operating Agreement with Stone
the Operating Agreement executed contemporaneautiythis Agreement shall be terminated.

5.3 Operator shall provide and maintain the riasce set forth in Exhibit “B”iG@surance provisions) to the Operating Agreement sral
charge each Party its proportionate share of thtsa the coverage. No other insurance shall b@dafor the benefit of the Parties under
Operating Agreement, except as provided in ExHiBit thereto. Any deductibles or deficiencies in theunasice provisions of Operator ol
Operator’s contractors and subcontractors shat&eole responsibility of each Party.

ARTICLE VI
GENERAL PROVISIONS

6.1 Amendments. This Agreement shall not be modified or amendezpt by the mutual agreement of the Parties itirgri No action ¢
failure to act on the part of any Party shall bestnued as a modification or amendment to, or avevadf, any of the provisions of tl
Agreement.

6.2 No Waiver . Either Partys failure to enforce any of the provisions setHart this Agreement shall effect a waiver of anglatior
thereof nor preclude enforcement of that or angiogitovisions hereof at that or any other time.

6.3 Audit Rights . Upon written notice to a Party, either PartyRgquesting Party”) may examine the accounts or records of the
Party from time to time during normal business Bawquired to verify a Party’compliance with the financial obligations assurbgdha
Party in this Agreement. Such examination shaliiaele directly by the Requesting Party at its expemghrough an independent accour
firm of the Requesting Party’s choice retainechatRequesting Party’s expense.

6.4 Severability . Every provision in this Agreement is intendedbi severable. If any term or provision hereof iklHgy a court ¢
competent jurisdiction to be illegal or invalid fany reason whatsoever, all of the remaining temnts provisions of this Agreement sl
nevertheless remain in full force and effect.

6.5 Further Assurances. Each Party agrees to execute and deliver all slclitional documents and instruments and to parfeuct
additional acts as may be reasonably necessappooriate to effectuate and perform all of thengiand provisions of this Agreement.

6.6 Surviving Obligation . THE TERMINATION OF THIS AGREEMENT SHALL NOT RELIEVE  ANY PARTY HERETO
FROM ANY EXPENSE, LIABILITY OR OTHER OBLIGATION OR ANY REMEDY THEREFORE WHICH HAS ACCRUED OR
ATTACHED PRIOR TO THE DATE OF SUCH TERMINATION.

6.7 Tax PartnershipThe relationship of the Parties set forth in thigrdement shall be treated as a partnership foredrtates fedel
income tax purposes and be subject to all of tlwigions of Subchapter “K”, Chapter 1, Subtitle “Af the Internal Revenue Code, an




applicable, the tax laws of the State of Texas. fEnms and provisions of the Tax Partnership Agergnattached as Exhibit “Hb the JO/
shall apply to the relationship of the Parties urtles Agreement. Except with respect to the Tasrieaship Agreement and the federal
state tax laws, it is not the intention of the Rarto create, nor shall this Agreement be deemezbistrued to create, a mining or o
partnership of any kind, joint venture or assooiatitrust or other character of business entitpgaizable in law for any purpose. Except \
respect to the Tax Partnership Agreement and tiherdé and state laws, this Agreement shall notdentbd or construed to authorize
Party to act as an agent, servant, or employeaybthner Party for any purpose whatsoever, excepixplicitly set forth in this Agreement.
either relation with each other under this Agreemte Parties shall not be considered fiduciagasgpt as may be expressly provided in
Agreement.

6.8 Counterpart Execution . This Agreement may be executed by signing thgirmal or a counterpart hereof. If this Agreemerayiscute
in counterparts, all counterparts taken togethel stave the effect as if all Parties had signedghme instrument. No Parties shall be b
by this Agreement unless and until all Parties texexuted and delivered a counterpart or the aidiareof.

6.9 Notices. All notices authorized or required from or toaty pursuant to this Agreement, unless otherwpeeifically provided, shall
in writing and delivered in person or by United t8samail, overnight express delivery, courier ssyor facsimile (with receipt confirme
postage or charges prepaid, and addressed to adyhalPthe address set forth above.

[Signature Page Follows]

IN WITNESS WHEREOF , this instrument is executed by each of the Pagteof the date first above written.

Republic Exploration LLC Contango Operators, Inc.
By: /s/ John W. Burke By: /s/ Sergio Castro
Name: John W. Burke Name:_Sergio Castro
Title: Executive Vice President Title: Vice President

-#PageNum#-



Exhibit 10.5¢

AMENDMENT TO PARTICIPATION AGREEMENT
[OCS-G 22738, South Timbalier Area, Block 75]

THIS AGREEMENT is entered into by and between Réipuxploration LLC (“REX"), a Delaware limited It#ility company whose address
is 3700 Buffalo Speedway, Suite 925, Houston, T2Q98, and Contango Operators, Inc. (“COI"), a DelevCorporation, whose address is
3700 Buffalo Speedway, Suite 960, Houston, TX, B/BEX and COI are hereinafter each individualfened to as ‘Party ” and
collectively referred to as theParties”.

WITNESSETH:

WHEREAS, REX and COlI entered into that certain iBigiation Agreement dated July 26, 2011 (hereimafédled “PA”) covering the
following described oil and gas lease (hereinaftdied “Lease”) to-wit:

OCS-G 22738 effective July 1, 2001, All of Block, Bouth Timbalier Area, OCS Leasing Map, Louisidep No. 6, limited in depth to those
operating rights from one hundred feet (100’) betbe stratigraphic equivalent of the base of thel't8ver Sand” as seen at 17,603’ MD / 15,134’
TVD on the Schlumberger Array Induction Lithodepsitompensated Neutron log of the ST75 Bois d’Arefigy (now Stone) #3 BP2 (renamed
the #C-1 BP2 Well (API No. 17-715-41216-02) dowratal including 100’ below the stratigraphic equévdlof the total depth drilled and logged
in the ITW or Substitute ITW as defined in thattagr Stone Farmout Agreement dated effective Seperh, 2011 between Stone Energy
Offshore, LLC as Farmor, Republic Exploration LLERarmee and Contango Operators, Inc. as Operator.

NOW, THEREFORE, in consideration of the premiseas afithe mutual benefits to be derived by the partiereto, it s hereby agreec
follows:

The PA shall be amended by deleting Article 4.8,ahd 4.5 in their entirety and replacing it wigwnArticles 1.16, 4.3, 4.4 and 4.5 as
follows:

1.16 Post Casing Point Payout shall be defisdtiat point in time when COI has recovered fromptoceeds from the sale of oil and gas
from the Test Well, after deducting applicable tagad the Lessor’s royalty, 100% of the actualscimsturred by COI in completing,
equipping, producing and operating the Test Welliding the costs to complete for initial produatiof hydrocarbons, including setting
production casing, perforating the casing, stinin¢athe well and conducting production tests, iltis as applicable, caissons, well
protectors, platforms, flowlines, pipelines, protioie facilities and all other equipment and fa@kt necessary to obtain production of
hydrocarbons from the Test Well. Post Casing PRaytout shall not include the costs to drill, tesd avaluate the Test Well.

4.3 COl, as Operator, shall notify REX once Reessing Point Payout has been reached with respént Test Well and within fifteen
business days of receipt of COI's Post Casing A&érybut notification, REX may elect to either @rease its interest in the Leases, and the
Test Well, by an additional undivided 8.33333% 00%, being 8.33333%, working interest (in additiorits Carried Interest) free and clear
of all costs and expenses attributable to the Wt prior to Post Casing Point Payout, or (b) iretts undivided 10% of 100% Carried
Interest.

4.4 Inthe event the Test Well is drilled andgged and abandoned as a dry hole REX will not hadethe opportunity to make an election
pursuant to 4.3 above to increase its interegtaridases by an additional 8.33333% working intefidserefore, REX shall have the
opportunity to participate with 18.33333% workimgerest on a ground floor basis, pursuant to @astmade under the Operating Agreement
discussed in Article V below, in any future propsssubsequent to the abandonment operations dfasieWell including but not limited to

any additional drilling proposals. In the event Trest Well is successfully drilled and completed®Ewvorking interest in the Leases and the
Test Well will be determined pursuant to its electin 4.3 above whereby REX would own either 8. 383vorking interest or 18.33333%
working interest.

4.5 Inthe event a well is proposed subsequetite Initial Test Well but prior to Post CasingrRd?ayout, REX shall have the option to
participate in said well with 18.33333% workingdrgst pursuant to the terms and conditions of ther&ing Agreement discussed in Article
V.

THIS AGREEMENT may be executed by signing the ardjior counterpart thereof. If this Agreement is@xed in counterparts, all
counterparts taken together shall have the saraetef§ if all parties had signed the same instremen



IN WITNESS WHEREOF, this Amendment is executed bethe undersigned proper witnesses on thisday of August, 2012.

REPUBLIC EXPLORATION, LLC

__/sl __John W. Burke
Name: John W. Burke Title: Executive ViceeBident
CONTANGO OPERATORS, INC.

_ _Isl Sergio Castro

Name: Sergio Castro

Title: Vice President




Exhibit 10.5¢

PARTICIPATION AGREEMENT
(Tuscaloosa Marine Shale)

This Participation Agreement f£greement”) is entered into effective as of August 27, 2012ahg between Juneau Exploration,
(* JEX ™), a Texas limited partnership, whose addres@3Buffalo Speedway, Suite 925, Houston, Texa®98,78nd Conterra Company (“
CC "], a Delaware corporation, whose address is 3700 Buffpeedway, Suite 960, Houston, Texas 77098. JiEXCGL are hereinafter e¢
individually referred to as Party ” and collectively referred to as théParties”.

WITNESSETH:

WHEREAS , JEX is engaged in the business of the acquisigaploration and exploitation of oil and gas ressronshore ai
offshore the United States;

WHEREAS , JEX has developed exploration prospects in cehtraisiana and Mississippi for the Tuscaloosa MarBhale (TMS
and has negotiated leases and other rights foroE@é TMS of approximately 25,000 acres and mapiae rights to additional properties
the area shown on Exhibit & Lease” and “ Leases”).

WHEREAS , JEX has prepared a drilling program for the Lease

NOW, THEREFORE , in consideration of the premises and of the niutagenants, benefits and promises hereinaftefostt, anc
upon all of the terms and conditions set forthiis Agreement, the Parties do hereby and by thesepts agree to the following:

ARTICLE |
DEFINITIONS

The following terms, when used in this Agreementamy Exhibit hereto, shall have the following miegs, to-wit:
1.1 Base Royaltyshall mean the lessor’s royalty reserved in a Lease

1.2  Casing Pointshall mean such time as a Well has been drillatiédObjective Depth, logged, evaluated and sufiiciests have be
run in order that a determination may be madetteeset production casing or to plug and abandeell as a dry hole.

1.3 Effective Dateshall mean August 27, 2012.
1.4  Collins ORRI shall mean an overriding royalty interest equal @ of 8/8 affecting production attributable tata@ of the Least

that has been assigned or will be assigned by atoS. Collins pursuant to the terms of that ¢erftand Services Contract dated Febr
21, 2012 by and between Juneau Exploration, L.éht&€ra Company, Dan S. Collins and Dan S. Colf33l. & Associates.

1.5 JEX Employee ORRI shall mean an overriding royalty interest equa2 @% of 8/8, as adjusted in _Section 2 &fecting productic
attributable to Leases that has been assignedidrerassigned by CC to certain employees of JEXiesignated by JEX.

1.6  Objective Depthshall mean the depth at which a Well must be dritle provided in Section 3df this Agreement.

1.7  Operating Agreementor JOA shall mean the Joint Operating Agreement for thasks to be attached hereto as ExhibjfiriBr tc
spudding an initial Well, that shall govern opesas conducted on the Leases, except as otherwisessky provided for herein.

1.8 Operator shall mean CC.

1.9 Carried Through the Tanks shall mean such time as a Well for a Prospect bas brilled to the Objective Depth, logged, evadt
and tested and either (a) plugged and abandoneddag hole (including removal of equipment and gesion of the leased premises
(b) completed for initial production of hydrocarlsgrincluding setting production casing, perforatthg casing, stimulating the well ¢
conducting production tests, installing, as applieaflowlines, pipelines, production facilitiesank batteries and all other equipment
facilities necessary to obtain production of hydmbons from a Well and actual production of hydrboas has commenced.

1.10 Prospectshall mean an area and depth within which theexjigected to occur a commercial accumulation odiod/or gas.

1.11 Shale Oil and Gas ORRIshall mean an overriding royalty interest equa2 @ of 8/8 affecting production attributable tatae of
the Leases that has been assigned or will be &sbigyn CC to Shale Oil and Gas, LLC, pursuant tot¢nms of that certain agreement v
Shale Oil and Gas, LLC.




1.12 Term shall mean from the Effective Date until the OpiegiAgreement pertaining to a Lease is no longdulinforce and effect or |
the case of a Lease that is not covered by an Gpgragreement, the date such Lease expires. Thieagion of this Agreement shall occur
the date of expiration of the final Lease or OgapAgreement in existence to expire.

ARTICLE Il
REPRESENTATIONS AND COVENANTS

2.1 JEX Representation. JEX represents and warrants that the Net Revenerest provided to CC pursuant to each Leaseesuby thi:
Agreement shall be at least 75% .

2.2 ORRI Covenant . CC agrees to assign the Shale Oil and Gas ORBh vgquest by Shale Oil and Gas, LLC, to assignJte
Employee ORRI upon request by JEX to employee€df, &s designated by JEX and to assign the CADIRKI upon request as applice
pursuant to the terms of that certain Land ServiCentract dated February 21, 2012 by and betwearalu Exploration, L.P., Conte
Company, Dan S. Collins and Dan S. Collins, CPL $séciates.

2.3 Additional ORRI . In the event any Lease has been or will be aeduir which neither the Collins ORRI nor the Sh@ieand Ga
ORRI is applicable, CC agrees to increase the JE)I&ee ORRI to 3.33333% if and to the extent tle¢ Rlevenue Interest provided to
pursuant to such Lease is at least 75%.

ARTICLE 1l
NOTIFICATION OF PROSPECT

3.1 JEX Prospect. JEX will identify from time to time a Prospectderlying a Lease suitable for the drilling of a iglWell ”) and will
provide CC with the following:

e amap or plat depicting the outline of the lanaduded in the Prospect; ¢
e the minimum depth interval to be drilled andeeswith respect to a Well for the ProspecOfijective Depth™).

ARTICLE IV
WELLS

4.1 Drilling of Well . On or before the expiration of the Term of thigrédement, subject to rig availability, obtaininguesite government
permits, and the approval of CC, CC shall commearceause to be commenced, the drilling of Wellsy lbcation or locations on the Leg
mutually acceptable to the Parties, and shall prasesame in a diligent and workmanlike manneh#&Q@bjective Depth.

4.2 JEX Interest . With respect to the drilling of a Well, JEX shhi entitled to an undivided 10% of 100%, being 1@#rking interes
(including record title and operating rights) frased clear of all costs and expenses associatedawitiell drilled until Carried Through t
Tanks (such undivided 10% interest until Carriedoligh the Tanks is referred to hereafter as t@artied Interest ). CC, as Operator, w
bear all costs and expenses attributable to suatie@dnterest prior to being Carried Through thenKs, together with all costs and expe
pertaining to a Well attributable to the remainimglivided 90% working interest.

ARTICLE V
OPERATING AGREEMENT; INSURANCE

5.1 Operator . CC shall serve as Operator of each Lease wherBdtties have the power and authority to eleca€Operator, and, exc
as otherwise provided in this Agreement, all operat hereunder shall be conducted in accordande thé terms and provisions of
Operating Agreement. In the event of a conflicirmonsistency between the terms and conditionsagoed in this Agreement and those
forth in the Operating Agreement, this Agreementlistontrol and prevail.

5.2 Operating Agreement. Each Party hereto agrees, where feasible, touex¢ice Operating Agreement, and all documentsigeaivfol
therein requiring execution by the Parties promp#jore drilling a Well on a Lease.

5.3 Insurance. Operator shall provide and maintain the insurasstdorth in Exhibit “B” (nsurance provisions) to the Operating Agreel
and shall charge each Party its proportionate shfattee costs of the coverage. No other insurahed be carried for the benefit of the Pat
under the Operating Agreement, except as provideBxhibit “B” thereto. Any deductibles or deficiencies in theumasice provisions



Operator or of Operator’s contractors and subcottra shall be the sole responsibility of eachyPart

ARTICLE VI
GENERAL PROVISIONS

6.1 Amendments. This Agreement shall not be modified or amendexpt by the mutual agreement of the Parties itirgri No action ¢
failure to act on the part of any Party shall bestnued as a modification or amendment to, or avevadf, any of the provisions of tl
Agreement.

6.2 No Waiver . Either Partys failure to enforce any of the provisions setHart this Agreement shall effect a waiver of anglatior
thereof nor preclude enforcement of that or angiogitovisions hereof at that or any other time.

6.3 Audit Rights . Upon written notice to a Party, either PartyRgquesting Party”) may examine the accounts or records of the
Party from time to time during normal business Bawquired to verify a Party’compliance with the financial obligations assurbgdha
Party in this Agreement. Such examination shaliiaele directly by the Requesting Party at its expemghrough an independent accour
firm of the Requesting Party’s choice retainechatRequesting Party’s expense.

6.4 Severability . Every provision in this Agreement is intendedbi severable. If any term or provision hereof iklHgy a court ¢
competent jurisdiction to be illegal or invalid fany reason whatsoever, all of the remaining temnts provisions of this Agreement sl
nevertheless remain in full force and effect.

6.5 Further Assurances. Each Party agrees to execute and deliver all slclitional documents and instruments and to parfeuct
additional acts as may be reasonably necessappooriate to effectuate and perform all of thengiand provisions of this Agreement.

6.6 Surviving Obligation . THE TERMINATION OF THIS AGREEMENT SHALL NOT RELIEVE  ANY PARTY HERETO
FROM ANY EXPENSE, LIABILITY OR OTHER OBLIGATION OR ANY REMEDY THEREFORE WHICH HAS ACCRUED OR
ATTACHED PRIOR TO THE DATE OF SUCH TERMINATION.

6.7 Relationship of Parties. The relationship of the Parties set forth in thgreement shall be treated as a partnership fatedrState
federal income tax purposes and be subject tof dieoprovisions of Subchapter “K”, Chapter 1, Sibdt'A” of the Internal Revenue Co
and if applicable, the tax laws of the State ofd®xThe terms and provisions of the Tax Partnerdgigement attached as Exhibit “i the
JOA shall apply to the relationship of the Partiesler this Agreement. Except with respect to the Fartnership Agreement and the fec
and state tax laws, it is not the intention of Beaties to create, nor shall this Agreement be éeeon construed to create, a mining or ¢
partnership of any kind, joint venture or assooiatitrust or other character of business entitpgaizable in law for any purpose. Except \
respect to the Tax Partnership Agreement and tiherdé and state laws, this Agreement shall notdmnabd or construed to authorize
Party to act as an agent, servant, or employeaybtiner Party for any purpose whatsoever, excepgixplicitly set forth in this Agreement.
either relation with each other under this Agreetndre Parties shall not be considered fiduciagasept as may be expressly provided in
Agreement.

6.8 Counterpart Execution . This Agreement may be executed by signing thgirmal or a counterpart hereof. If this Agreemerajiscute
in counterparts, all counterparts taken togethell $tave the effect as if all Parties had signedldhme instrument. No Parties shall be b
by this Agreement unless and until all Parties fexexuted and delivered a counterpart or the @idiareof.

6.9 Notices. All notices authorized or required from or toatly pursuant to this Agreement, unless otherwpseifically provided, shall t
in writing and delivered in person or by United t8&amail, overnight express delivery, courier sayiemail, or facsimile (with rece
confirmed), postage or charges prepaid, and adeltdessuch Party at the address set forth above.

6.10 Governing Law . This Agreement shall be governed by and constametdenforced in accordance with the laws of tledeSof Texa
(without regard to principles of conflicts of law).

[Signature Page Follows]

IN WITNESS WHEREOF , this instrument is executed by each of the Pagteof the date first above written.

JUNEAU EXPLORATION, L.P.

/s/ JOHN W. BURKE
Name: John W. Burke Title: Vice President - Land




CONTANGO OPERATORS, INC.

/sl SERGIO CASTRO
Name: Sergio Castro
Title:  Vice President

-#PageNum#-



Exhibit 10.57

JUNEAUEXPLORATIONL.P.

John W. Burke
Vice President-Land e-nitgburke@juneauexploration.com

June 8, 2012

Contango Operators, Inc.
3700 Buffalo Speedway, Suite 960
Houston, TX 77098

Attention: Mr. Sergio Castro
Re: Jim Hogg County Exploration Agreement
Dear Mr. Castro,

Juneau Exploration L.P. (JEX) has provided to CogwaOperators, Inc. (COIl) a copy of a letter agreendated May 11, 2012 between JEX and a
party (Letter Agreement) outlining the general teramd provisions of an exploration program invajvhorizontal exploration of the Upper and Lo
Queen City Horizons and the Yegua Horizon withia firea of Mutual Interest described on Exhibit “dttached thereto.

COl by its execution herein below, hereby agreesnter into this agreement with JEX to assumefét® benefits as well as all of the risks, expsresa
liabilities of JEX in the above described Letterrégment.

As consideration, COI hereby agrees JEX shall higlexhto receive a 10% carried working interesptigh the tanks, proportionately reduced to GOI’
working interest, on all of the promoted wells po®d for in the Letter Agreement after COI has ez payout of their original investment costs onedl
by well basis. On the unpromoted wells providedifothe Letter Agreement, COIl hereby agrees JEX sbeeive a 10% carried working interest thro
the tanks, proportionately reduced to COI’s workimigrest.

As an example, on promoted wells, COI shall pay 3f%he costs to earn 50% working interest in thalsy COI's working interest in the unpromo
wells shall be 50% working interest. JEX's 10% gahrough the tanks shall be 10% of COB0% or a 5% working interest. JEX shall be eitic
receive its 5% working interest after the payowatibed above on the promoted wells and shall vecigs 5% working interest on the unpromoted v
effective with the first production after the coefdrilling, fracing, completing and the instaltat of the flowlines, tank batteries and all cdstsommenc
first production have been expended by COI.

Additionally COI agrees certain employees of JEAlkhe entitled to retain an overriding royaltyardst of 2.5%, on the leases assigned or owned)
proportionately reduced to COl's working interest.

Page#PageNum#of 2




JEX and COI agree to enter into further contraod documents, as necessary, in the event moreragnée are entered into between JEX and the
party to further define the terms and provisionthef Letter Agreement.

Please indicate your agreement to the above temths@nditions by executing below.

Sincerely,

/s/ JOHN W. BURKE
John W. Burke
Vice President-Land

ACCEPTED AND AGREED

this 11th day of June, 2012.

CONTANGO OPERATORS, INC.

By: /sl SERGIO CASTRO
Sergio Castro
Vice President

Page#tPageNum#of 2



Exhibit 10.5¢

PARTICIPATION AGREEMENT
(Central Gulf of Mexico Lease Sale 216/222)

This Participation Agreement @greement”) is entered into effective as of August 27, 2012 ahg between Republic Explorat
LLC (* REX "), a Delaware limited liability company, whose address8700 Buffalo Speedway, Suite 925, Houston, $eXa098, an
Contango Operators, Inc. COl "), a Delaware corporation, whose address is 3700 Buffpeedway, Suite 960, Houston, Texas 77098.
and COl are hereinafter each individually refetieeds “Party " and collectively referred to as thé”arties”.

WITNESSETH:

WHEREAS , REX is engaged in the business of the acquisigaploration and exploitation of oil and gas resersituated on tl
outer continental shelf of the Gulf of Mexico@CS”) and onshore and in the coastal waters of theStf Louisiana and Texas;

WHEREAS , COl is the apparent high bidder AHB ") on five lease blocks at the Central Gulf of Mexlaease Sale 216/222
follows:

e East Cameron Area Block 124, Lease Number @CRB22¢

e Eugene Island Area Block 31, Lease Number @C$H428t

« Eugene Island Area Block 260, Lease Number @GCEB30!

* Ship Shoal Area Block 83, Lease Number O&3431!

e South Timbalier Area Block 110, Lease Number @&34334

WHEREAS , each AHB is subject to Outer Continental Shetd Bdequacy Review by the Bureau of Ocean Energyddament (“
BOEM ") prior to the date a Lease is awarded for eaakdélock to COI (thellease” or “ Leases’);

WHEREAS , REX has identified drilling sites for each of the@posed Leases;

NOW, THEREFORE , in consideration of the premises and of the niutagenants, benefits and promises hereinaftefostt, anc
upon all of the terms and conditions set forthhis Agreement, the Parties do hereby and by thesepts agree to the following:

ARTICLE |
DEFINITIONS

The following terms, when used in this Agreementamy Exhibit hereto, shall have the following miegs, to-wit:

1.1  Acquisition Costsshall mean all direct costs and expenses of acguand/or maintaining the Leases, including, withiouitation,
broker costs and expenses, bonus and rental pagnhessing and recording fees and title examinatigrenses.

1.2 Base Royaltyshall mean the lessor’s royalty reserved in theskea

1.3  Casing Pointshall mean such time as the Test Well has bededitid the Objective Depth, logged, evaluated arificient tests hav
been run in order that a determination may be n@eééher set production casing or to plug and dbarthe Test Well as a dry hole.

1.4  Effective Dateshall mean August 27, 2012.

1.5 JEX Employee ORRIshall mean an overriding royalty interest equa3.®3333% of 8/8 affecting production attributalddatie Lease
that has been assigned or will be assigned by G¢ertain employees of Juneau Exploration, L.BEX "), as designated by JEX.

1.6 BOEM shall mean the United States Department of theitméBureau of Ocean Energy Management.

1.7 Objective Depthshall mean the depth at which the Test Well mustrbled as provided in Section 3of this Agreement.

1.8  Operating Agreementor JOA shall mean the Joint Operating Agreement for eashisk to be attached hereto as Exhibafiér ¢
Lease has been awarded by BOEM, that shall goyegrations conducted on a Lease, except as otheewessly provided for herein.

1.9 Operator shall mean the party recognized by the BOEM aslésignated operator of a Lease pursuant to anydand filed BOEI!
Form 1123 (or any replacement form as requirechbyBOEM).

1.10 PostCasing Pointshall mean such time as the Test Well for a Pragdmebeen drilled to the Objective Depth, logge@luated ar
tested and either (a) plugged and abandoned ay aadlie (including removal of equipment and restoratof the leased premises)




(b) completed for initial production of hydrocarlsgrincluding setting production casing, perforatthg casing, stimulating the well ¢
conducting production tests, installing, as applieacaissons, well protectors, platforms, flondinpipelines, production facilities and all o
equipment and facilities necessary to obtain prido®f hydrocarbons from the Test Well (or any stithte therefore) and actual produc
of hydrocarbons has commenced.

1.11 PostCasing Point Payoutshall be defined as that point in time when COIl fea®vered from the proceeds from the sale ofrall ga:
from the Test Well, after deducting applicable tend the lessa®’ royalty, 100% of the actual costs incurred by G®lompleting
equipping, producing and operating the Test Walluding the costs to complete for initial produatiof hydrocarbons, including sett
production casing, perforating the casing, stimmgptthe well and conducting production tests, illisg as applicable, caissons, v
protectors, platforms, flowlines, pipelines, protloic facilities and all other equipment and fat necessary to obtain productior
hydrocarbons from the Test Well. Post Casing PRaytout shall not include the costs to drill, tesd avaluate the Test Well.

1.12  Prospectshall mean an area and depth within which therexpgected to occur a commercial accumulation ofanil/or gas in
specific structural or stratigraphic trap.

1.13 Sunk Costsshall mean all Acquisition Costs and all geolog@atl geophysical costs directly associated withasgect underlying
Lease, together with all data, data acquisition@modessing costs directly related to such Prospect

1.14 Termshall mean a fortgight (48) month period commencing on the effectiate of a Lease, together with such additionadresibn
to said fortyeight (48) month period as the Parties may expresglee to in writing. In the event BOEM rejecte hHB on any of the fiv
lease blocks subject to this Agreement pursuatiedid adequacy review discussed hereinabove Adnisement shall terminate as to

lease block only. If the Test Well for a Leaseiimsely commenced and drilled pursuant to the prowisiof Section 4.1 the Term of thi
Agreement for such Lease shall be extended andl relmadin in effect so long as the Operating Agresinpertaining to the Lease is in fo
and effect.

1.15 Test Wellshall mean the first well (including any substittierefore) drilled on a Lease pursuant to andnduthe Term of th
Agreement.

ARTICLE 1l
REPRESENTATIONS AND COVENANTS

2.1 COl Representation. COI represents that it is the AHB for the leakeks.

2.2 ORRI Covenant. COIl agrees to assign the JEX Employee ORRI upqueast by JEX to employees of JEX, as designateldE Ry

ARTICLE I
NOTIFICATION OF PROSPECT

3.1 REX Prospect. REX has identified a Prospect underlying the kesasuitable for the drilling of a test well Test Well ") and will
provide COI with the following:

« amap or plat depicting the outline of the landduded in the Prospect; ¢
» the minimum depth interval to be drilled and¢elswith respect to the Test Well for the Prosige@bjective Depth”).

ARTICLE IV
TEST WELL

4.1 Drilling of Test Well . On or before the expiration of the Term of thigréement subject, however, to rig availability aidaining
requisite governmental permits, COIl shall commemncesause to be commenced, the drilling of the Tstl, at a location on the Lea:
mutually acceptable to the Parties, and shall prgdsesame in a diligent and workmanlike manneh&Q@bjective Depth. In the event the *
Well does not reach the Objective Depth due to enimring impenetrable substances or mechanicalittomsl beyond COB reasonab
control, the Parties shall have the option, butthetobligation, to commence the drilling of a ditbte well at a mutually acceptable local
on the Leases. Any such substitute well drillecebader shall, upon its commencement, thereafteiebened the Test Well. In the event ¢
does not drill a Test Well during the Term of tAigreement on a Lease, COI shall assign 100% ofetberd title interest to such Lease ani
of the operating rights interest to such LeaseBEX Rithin 30 days of expiration of the Term. REXa#iithen be under no further obligation:
COl with regard to such Lease and shall therefer&de to drill or cause to be drilled REX’'s Prosh® on such Lease.

4.2 REX Interest . With respect to the drilling of the Test Well, REhall be entitled to an undivided 10% of 100%ingel0%, workin
interest (including record title and operating tg)hfree and clear of all costs and expenses asdcwith the Test Well until Po&asing



Point (such undivided 10% interest until Post-Cag$toint is referred to hereafter as th€drried Interest ”). COI, as Operator, will bear
costs and expenses attributable to such Carriedelsit prior to PosGasing Point, together with all costs and expepsetining to the Te
Well attributable to the remaining undivided 90%rling interest, subject, however, to the provisioh§ection 4.Delow.

4.3 Notification . COIl, as Operator, shall notify REX once Post @gd?oint Payout has been reached with respectetdé¢ist Well an
within fifteen business days of receipt of COPost Casing Point Payout notification, REX magceto either (a) increase its interest in ¢
Lease, and the Test Well, by an additional undiyiti2.5% of 100%, being 12.5%, working interesta(@ulition to its Carried Interest) free
clear of all costs and expenses attributable tordst Well prior to Post Casing Point Payout, grrétain its undivided 10% of 100% Carr
Interest.

4.4 Test Well Abandoned. In the event the Test Well is drilled and pluggedl abandoned as a dry hole, REX will not have the
opportunity to make an election pursuant to Secti@above to increase its interest in the Leases bagdalitional 12.5% working intere
Therefore, REX shall have the opportunity to pgrtte with 22.5% working interest on a ground flbasis, pursuant to elections made u
the Operating Agreement provided in Articlebélow, in any future proposals subsequent to tlea@dnment operations of the Test W
including but not limited to any additional drilgnproposals. In the event the Test Well is sucaligsdrilled and completed, REX'working
interest in the Leases and the Test Well will beeideined pursuant to its election in Section @®ve whereby REX would own either 1
working interest or 22.5% working interest.

4.5 Subsequent Test Well In the event a well is proposed subsequent tanitial Test Well but prior to Post Casing Poirgy®ut, RE>
shall have the option to participate in said wathw22.5% working interest pursuant to the termd eanditions of the Operating Agreerr
provided in_Article V.

ARTICLE V
OPERATING AGREEMENT; INSURANCE

5.1 Operator . COI shall serve as Operator of the Leases amgpdxas otherwise provided in this Agreement, pdirations hereunder st
be conducted in accordance with the terms and giong of the Operating Agreement. In the event cdralict or inconsistency between
terms and conditions contained in this Agreemedtthnse set forth in the Operating Agreement, Algigeement shall control and prevail.

5.2 Operating Agreement. Each Party hereto agrees to execute the Operagregment, and all documents provided for therequiring
execution by the Parties promptly following the advaf a Lease by BOEM.

5.3 Insurance. Operator shall provide and maintain the insuraatdorth in Exhibit “B” (nsurance provisions) to the Operating Agreel
and shall charge each Party its proportionate shfattee costs of the coverage. No other insurahed be carried for the benefit of the Pat
under the Operating Agreement, except as provideHxhibit “B” thereto. Any deductibles or deficiencies in theunasice provisions
Operator or of Operator’s contractors and subcottra shall be the sole responsibility of eachyPart

ARTICLE VI
GENERAL PROVISIONS

6.1 Amendments. This Agreement shall not be modified or amendexpt by the mutual agreement of the Parties itirgri No action ¢
failure to act on the part of any Party shall baestnied as a modification or amendment to, or asevadf, any of the provisions of tl
Agreement.

6.2 No Waiver . Either Partys failure to enforce any of the provisions setHart this Agreement shall effect a waiver of anglatior
thereof nor preclude enforcement of that or angiogitovisions hereof at that or any other time.

6.3 Audit Rights . Upon written notice to a Party, either PartyRgquesting Party”) may examine the accounts or records of the
Party from time to time during normal business Bowguired to verify a Party’compliance with the financial obligations assurbgdha
Party in this Agreement. Such examination shaliiaele directly by the Requesting Party at its expemghrough an independent accour
firm of the Requesting Party’s choice retainechatRequesting Party’s expense.

6.4 Severability . Every provision in this Agreement is intendedbi severable. If any term or provision hereof iklHgy a court ¢
competent jurisdiction to be illegal or invalid fany reason whatsoever, all of the remaining teanms provisions of this Agreement sl
nevertheless remain in full force and effect.

6.5 Further Assurances. Each Party agrees to execute and deliver all slclitional documents and instruments and to parfeuct
additional acts as may be reasonably necessappooriate to effectuate and perform all of thengiand provisions of this Agreement.

6.6 Surviving Obligation . THE TERMINATION OF THIS AGREEMENT SHALL NOT RELIEVE  ANY PARTY HERETO
FROM ANY EXPENSE, LIABILITY OR OTHER OBLIGATION OR ANY REMEDY THEREFORE WHICH HAS ACCRUED OR
ATTACHED PRIOR TO THE DATE OF SUCH TERMINATION.




6.7 Relationship of Parties. The relationship of the Parties set forth in thgreement shall be treated as a partnership faredState
federal income tax purposes and be subject tof dieoprovisions of Subchapter “K”, Chapter 1, $idbdt'A” of the Internal Revenue Co
and if applicable, the tax laws of the State ofd®xThe terms and provisions of the Tax Partnerdgigement attached as Exhibit “i the
JOA shall apply to the relationship of the Partiesler this Agreement. Except with respect to the Fartnership Agreement and the fec
and state tax laws, it is not the intention of Beeties to create, nor shall this Agreement be éeeon construed to create, a mining or ¢
partnership of any kind, joint venture or assooiatitrust or other character of business entitpgaizable in law for any purpose. Except \
respect to the Tax Partnership Agreement and tiherdé and state laws, this Agreement shall notdmnabd or construed to authorize
Party to act as an agent, servant, or employeaybther Party for any purpose whatsoever, excepixplicitly set forth in this Agreement.
either relation with each other under this Agreetnére Parties shall not be considered fiduciagasept as may be expressly provided in
Agreement.

6.8 Counterpart Execution . This Agreement may be executed by signing thgirmal or a counterpart hereof. If this Agreemerajiscute
in counterparts, all counterparts taken togethel stave the effect as if all Parties had signeddhme instrument. No Parties shall be b
by this Agreement unless and until all Parties fexexuted and delivered a counterpart or the @idiareof.

6.9 Notices. All notices authorized or required from or toatly pursuant to this Agreement, unless otherwpseifically provided, shall t
in writing and delivered in person or by United t8&mail, overnight express delivery, courier ssyiemail, or facsimile (with rece
confirmed), postage or charges prepaid, and adstidessuch Party at the address set forth above.

6.10 Governing Law . This Agreement shall be governed b and constameilenforced in accordance with the laws of theeSia Texa
(without regard to principles of conflicts of law).

[Signature Page Follows]

IN WITNESS WHEREOF , this instrument is executed by each of the Pagteof the date first above written.

REPUBLIC EXPLORATION, LLC

/s/ JOHN W. BURKE
Name: John W. Burke Title: Executive Vice President

CONTANGO OPERATORS, INC.

/sl SERGIO CASTRO
Name: Sergio Castro
Title:  Vice President

-#PageNum#-



Exhibit 10.5¢

PARTICIPATION AGREEMENT
(Central Gulf of Mexico Lease Sale 216/222)

This Participation Agreement f£greement”) is entered into effective as of August 27, 2012ahg between Juneau Exploration,
(* JEX ), a Texas limited partnership, whose address is Bi0falo Speedway, Suite 925, Houston, Texas 77888, Contango Operatc
Inc. (* COIl "), a Delaware corporation, whose address is 3700 BuBpeedway, Suite 960, Houston, Texas 77098. J&K @Ol ar
hereinafter each individually referred to aBdrty ” and collectively referred to as theParties”.
WITNESSETH:

WHEREAS , JEX is engaged in the business of the acquisiégploration and exploitation of oil and gas ressrsituated on the ou
continental shelf of the Gulf of Mexico @CS ") and onshore and in the coastal waters of theeStaf Louisiana and Texas;

WHEREAS , COl is the apparent high bidderAHB ") on a lease block at the Central Gulf of Mexicealse Sale 216/222 as follows:
« Ship Shoal Area, South Addition Block 255 Lebksanber OCSs 3432(

WHEREAS , each AHB is subject to Outer Continental Shel Bdequacy Review by the Bureau of Ocean Energyddament (*
BOEM ") prior to the date the Lease is awarded for #asé block to COI (thel‘ease” );

WHEREAS , JEX has identified a drilling site for the propdd_ease;

NOW, THEREFORE , in consideration of the premises and of the niutagenants, benefits and promises hereinaftefostt, anc
upon all of the terms and conditions set forthhiis Agreement, the Parties do hereby and by thesepts agree to the following:

ARTICLE |
DEFINITIONS

The following terms, when used in this Agreementmy Exhibit hereto, shall have the following miegs, to-wit:

1.1  Acquisition Costsshall mean all direct costs and expenses of acguand/or maintaining the Lease, including, withuitation,
broker costs and expenses, bonus and rental pagnhessing and recording fees and title examinatigrenses.

1.2 Base Royaltyshall mean the lessor’s royalty reserved in theskea

1.3 Casing Pointshall mean such time as the Test Well has bededltid the Objective Depth, logged, evaluated arfficgent tests hay
been run in order that a determination may be n@eééher set production casing or to plug and dbarthe Test Well as a dry hole.

1.4  Effective Dateshall mean August 27, 2012.

1.5 JEX Employee ORRIshall mean an overriding royalty interest equad.®8333% of 8/8 affecting production attributalethie Leas
that has been assigned or will be assigned by G¢értain employees of JEX, as designated by JEX.

1.6 BOEM shall mean the United States Department of theitmeBureau of Ocean Energy Management.

1.7 Objective Depthshall mean the depth at which the Test Well mustrbled as provided in Section 3of this Agreement.

1.8  Operating Agreementor JOA shall mean the Joint Operating Agreement for thasketo be attached hereto as Exhibiaffer the
Lease has been awarded by BOEM, that shall goyegrations conducted on the Lease, except as ogepxpressly provided for herein.

1.9  Operator shall mean the party recognized by the BOEM asdfmgnated operator of the Lease pursuant to aeguted and file
BOEM Form 1123 (or any replacement form as requirgethe BOEM).

1.10 PostCasing Pointshall mean such time as the Test Well for a Pragdmebeen drilled to the Objective Depth, logga@luated ar
tested and either (a) plugged and abandoned ay aaddie (including removal of equipment and restoratof the leased premises)
(b) completed for initial production of hydrocarlsorincluding setting production casing, perforatthg casing, stimulating the well &
conducting production tests, installing, as applieacaissons, well protectors, platforms, flomdinpipelines, production facilities and all ot
equipment and facilities necessary to obtain prodo®f hydrocarbons from the Test Well (or any stithte therefore) and actual produc
of hydrocarbons has commenced.




1.11 PostCasing Point Payoutshall be defined as that point in time when COIl fea®vered from the proceeds from the sale ofrall ga:
from the Test Well, after deducting applicable &end the lessa’ royalty, 100% of the actual costs incurred by G®lompleting
equipping, producing and operating the Test Walluding the costs to complete for initial produatiof hydrocarbons, including sett
production casing, perforating the casing, stimimgptthe well and conducting production tests, illis@g as applicable, caissons, v
protectors, platforms, flowlines, pipelines, protloic facilities and all other equipment and fat necessary to obtain productior
hydrocarbons from the Test Well. Post Casing PRaytout shall not include the costs to drill, tesd avaluate the Test Well.

1.12  Prospectshall mean an area and depth within which therexpected to occur a commercial accumulation ofanil/or gas in
specific structural or stratigraphic trap.

1.13 Sunk Costsshall mean all Acquisition Costs and all geologaadl geophysical costs directly associated withosgect underlying tt
Lease, together with all data, data acquisition@nodessing costs directly related to such Prospect

1.14 Termshall mean a fortgight (48) month period commencing on the effectiate of a Lease, together with such additionaresibn
to said fortyeight (48) month period as the Parties may expregglee to in writing. In the event BOEM rejects hHB on the lease blo
subject to this Agreement pursuant to the bid adeygueview discussed hereinabove, this Agreemeait tdrminate. If the Test Well for
Lease is timely commenced and drilled pursuanhéoprovisions of Section 4,1the Term of this Agreement for the Lease shakkende
and shall remain in effect so long as the Operatiggeement pertaining to the Lease is in force effiekct.

1.15 Test Wellshall mean the first well (including any substittierefore) drilled on the Lease pursuant to anihduhe Term of thi
Agreement.

ARTICLE 1l
REPRESENTATIONS AND COVENANTS

2.1 COIl Representation. COI represents that it is the AHB for the leakeks.

2.2 ORRI Covenant. COI agrees to assign the JEX Employee ORRI upamestdy JEX to employees of JEX, as designatedely J

ARTICLE 1lI
NOTIFICATION OF PROSPECT

3.1 JEX Prospect. JEX has identified a Prospect underlying the keastable for the drilling of a test well Test Well ) and will provide
COl with the following:

e amap or plat depicting the outline of the lanaduded in the Prospect; ¢
» the minimum depth interval to be drilled and¢elswith respect to the Test Well for the Prosige@bjective Depth”).

ARTICLE IV
TEST WELL

4.1 Drilling of Test Well . On or before the expiration of the Term of thigréement subject, however, to rig availability ardaining
requisite governmental permits, COIl shall commermncesause to be commenced, the drilling of the Westl, at a location on the Let
mutually acceptable to the Parties, and shall pudsesame in a diligent and workmanlike manneh&@bjective Depth. In the event the -
Well does not reach the Objective Depth due to enimring impenetrable substances or mechanicalittomsl beyond COB reasonab
control, the Parties shall have the option, butthetobligation, to commence the drilling of a ditbhte well at a mutually acceptable loca
on the Lease. Any such substitute well drilled bader shall, upon its commencement, thereaftereleendd the Test Well. In the event (
does not drill a Test Well during the Term of tAigreement on the Lease, COI shall assign 100%seofebord title interest to the Lease an
of the operating rights interest to the Lease t& dithin 30 days of expiration of the Term. JEX Bhhen be under no further obligations
COl with regard to the Lease and shall therefor&dweto drill or cause to be drilled JEX’s Prod€con the Lease.

4.2 JEX Interest . With respect to the drilling of the Test Well,XJEhall be entitled to an undivided 10% of 100%ingel0%, workin
interest (including record title and operating t&hfree and clear of all costs and expenses agsdcivith the Test Well until Po§tasing
Point (such undivided 10% interest until Post-Cgsdoint is referred to hereafter as th€drried Interest ”). COI, as Operator, will bear
costs and expenses attributable to such Carriedelstt prior to Postasing Point, together with all costs and expepsewining to the Te
Well attributable to the remaining undivided 90%rking interest.

4.3 Test Well Abandoned. In the event the Test Well is drilled and pluggedl abandoned as a dry hole, JEX shall have thermity tc
participate with 10% working interest on a groutwbf basis, pursuant to elections made under therd@pg Agreement provided #rticle V




below, in any future proposals subsequent to tleedbnment operations of the Test Well, including rmt limited to any additional drillir
proposals.

4.4 Subsequent Test Well In the event a well is proposed subsequent tanttial Test Well but prior to Post Casing Poiray@ut, JE)
shall have the option to participate in said walhwi0% working interest pursuant to the terms aodditions of the Operating Agreem
provided in_Article V.

ARTICLE V
OPERATING AGREEMENT; INSURANCE

5.1 Operator . COI shall serve as Operator of the Lease andpxas otherwise provided in this Agreement, adirapons hereunder st
be conducted in accordance with the terms and giong of the Operating Agreement. In the event cbralict or inconsistency between
terms and conditions contained in this Agreemedtthnse set forth in the Operating Agreement, Algigeement shall control and prevail.

5.2 Operating Agreement. Each Party hereto agrees to execute the Operatiregment, and all documents provided for therequiring
execution by the Parties promptly following the asvaf the Lease by BOEM.

5.3 Insurance. Operator shall provide and maintain the insuraatdorth in Exhibit “B” (nsurance provisions) to the Operating Agreel
and shall charge each Party its proportionate sbfatee costs of the coverage. No other insurahedl be carried for the benefit of the Par
under the Operating Agreement, except as provideHxhibit “B” thereto. Any deductibles or deficiencies in theunasice provisions
Operator or of Operator’s contractors and subcotdra shall be the sole responsibility of eachyPart

ARTICLE VI
GENERAL PROVISIONS

6.1 Amendments. This Agreement shall not be modified or amendeaxpt by the mutual agreement of the Parties itingii No action ¢
failure to act on the part of any Party shall baestnied as a modification or amendment to, or asevadf, any of the provisions of tl
Agreement.

6.2 No Waiver . Either Partys failure to enforce any of the provisions setHart this Agreement shall effect a waiver of anglatior
thereof nor preclude enforcement of that or angiofitovisions hereof at that or any other time.

6.3 Audit Rights . Upon written notice to a Party, either PartyRgquesting Party”) may examine the accounts or records of the
Party from time to time during normal business Bowguired to verify a Party’compliance with the financial obligations assurbgdha
Party in this Agreement. Such examination shaliiaele directly by the Requesting Party at its expemghrough an independent accour
firm of the Requesting Party’s choice retainechatRequesting Party’s expense.

6.4 Severability . Every provision in this Agreement is intendedbi severable. If any term or provision hereof iklHgy a court ¢
competent jurisdiction to be illegal or invalid fany reason whatsoever, all of the remaining teans provisions of this Agreemeshal
nevertheless remain in full force and effect.

6.5 Further Assurances. Each Party agrees to execute and deliver all swichtional documents and instruments and to parfeucl
additional acts as may be reasonably necessappoogriate to effectuate and perform all of thengand provisions of this Agreement.

6.6 Surviving Obligation . THE TERMINATION OF THIS AGREEMENT SHALL NOT RELIEVE  ANY PARTY HERETO
FROM ANY EXPENSE, LIABILITY OR OTHER OBLIGATION OR ANY REMEDY THEREFORE WHICH HAS ACCRUED OR
ATTACHED PRIOR TO THE DATE OF SUCH TERMINATION.

6.7 Relationship of Parties. The relationship of the Parties set forth in thgreement shall be treated as a partnership faredState
federal income tax purposes and be subject tof deoprovisions of Subchapter “K”, Chapter 1, Silibdt'A” of the Internal Revenue Co
and if applicable, the tax laws of the State of&®exThe terms and provisions of the Tax Partnersgieement attached as Exhibit “it the
JOA shall apply to the relationship of the Partiesler this Agreement. Except with respect to the Fartnership Agreement and the fec
and state tax laws, it is not the intention of Beeties to create, nor shall this Agreement be édeon construed to create, a mining or ¢
partnership of any kind, joint venture or assooiatitrust or other character of business entitpgaizable in law for any purpose. Except \
respect to the Tax Partnership Agreement and tiherdé and state laws, this Agreement shall notdenbd or construed to authorize
Party to act as an agent, servant, or employeaybther Party for any purpose whatsoever, excepixplicitly set forth in this Agreement.
either relation with each other under this Agreemte Parties shall not be considered fiduciagasept as may be expressly provided in
Agreement.

6.8 Counterpart Execution . This Agreement may be executed by signing thgiral or a counterpart hereof. If this Agreemeraxiscute
in counterparts, all counterparts taken togethel stave the effect as if all Parties had signeddhme instrument. No Parties shall be b
by this Agreement unless and until all Parties texexuted and delivered a counterpart or the aidiareof.



6.9 Notices. All notices authorized or required from or toatly pursuant to this Agreement, unless otherwpseifically provided, shall t
in writing and delivered in person or by United t8&amail, overnight express delivery, courier ssryviemail, or facsimile (with rece
confirmed), postage or charges prepaid, and adeltdessuch Party at the address set forth above.

6.10 Governing Law . This Agreement shall be governed by and constametdenforced in accordance with the laws of tledeSaf Texa
(without regard to principles of conflicts of law).

[Signature Page Follows]

IN WITNESS WHEREOF , this instrument is executed by each of the Pagteof the date first above written.

JUNEAU EXPLORATION, L.P.

/s/ JOHN W. BURKE
Name: John W. Burke Title: Vice President - Land

/sl SERGIO CASTRO
Name: Sergio Castro
Title:  Vice President
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AGREEMENT TO PURCHASE OVERRIDING ROYALTY INTEREST

This Agreement to Purchase Overriding Royalty kge(this “Agreement”gffective March 1, 2010 is made by and among Cau
Offshore Exploration LLC (“COE")a Delaware limited liability company whose addres8700 Buffalo Speedway, Suite 925, Hous
Texas 77098, as assignor, and Juneau Exploratién,(tJEX"), a Texas limited partnership whose address is 31tal® Speedway, Sui
925, Houston, Texas 77098, as assignee. COE andmi#igXsometimes be referred to herein individuallyaa“Party”and collectively &
“Parties”.

WHEREAS, COE is a party to that certain Purchask Sale Agreement by and among Contango OffshoréoEatpn LLC, Junes
Exploration, L.P., Olympic Energy Partners, LLCdaDGM, L.P., as Seller and Rooster Oil & Gas, LlaS,Buyer effective December
2009 (the “PSA"), covering Federal Offshore Oil &a&Lease OCS-G 27949, Grand Isle Area Block 70; and

WHEREAS, pursuant to Article 1.03 of the PSA, CG#Sarved an overriding royalty interest in and tddfal Offshore Oil & Ge
Lease OCS-G 27949 (the “Lease”) equal to 2.6300f.883bhs; and

WHEREAS, COE has agreed to sell all of its rigltke tand interest in and to said overriding royaitierest in and to the Lease, be
2.63001% of 8/8ths, to JEX.

NOW THEREFORE, in consideration of the mutual béseaferived and to be derived from this Agreemeneblch Party, COE a
JEX hereby agree as follows:

For and in consideration of $157,800.60 paid by Jt% receipt and sufficiency of which are herebkr@wledged, JEX agrees

purchase from COE, and COE agrees to sell to JE¥vierriding royalty interest in and to the Leammgyal to 2.63001% of 8/8ths, and b
the same overriding royalty interest reserved iht@anthe Lease by COE in the PSA.

In order to confirm and ratify this Agreement, COEshore, LLC and Juneau Exploration, L.P., beilighee members of Contan
Offshore Exploration LLC, hereby join below.

IN WITNESS WHEREOF, this Agreement has been exechyethe Parties as of the 1st day of March, 2@it0shall be effective as
the date first written above.

ASSIGNOR:

Contango Offshore Exploration LLC
By: /s/ JOHN W. BURKE

John W. Burke
Executive Vice President
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ASSIGNEE
Juneau Exploration, L.P.

By: Juneau GP, LLC
its General Partner

By: /s/ JOHN B. JUNEAU
John B. Juneau
Sole Manager of Juneau GP, LLC

ACKNOWLEDGED AND AGREED:

COE Offshore, LLC

By: /sl KENNETH R. PEAK
Kenneth R. Peak
Chairman and Chief Executive Officer

Juneau Exploration, L.P.

By: Juneau GP, LLC
its General Partner

By: /s/ JOHN B. JUNEAU
John B. Juneau
Sole Manager of Juneau GP, LLC
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CONTANGO OIL & GAS COMPANY

CODE OF ETHICS
Adopted by the Board of Directors on May 4, 2012

The integrity of Contango Oil & Gas Company (theoffipany”) is vital to the Comparg/’success. Each employee of the Company is regpersi
conducting the Company’business in a manner that demonstrates a comntitmehe highest standards of integrity. No Cofi&thics can replace t
thoughtful behavior of an ethical employee. Theppse of this Code is to focus employees on areashafal risk, provide guidance to help employa
recognize and deal with ethical issues, providehaeisms for employees to report unethical condardd, foster among employees a culture of honest
accountability. Dishonest or unethical conduct onduct that is illegal will constitute a violatiasf this Code, regardless of whether such condt
specifically referenced herein.

Questions regarding the application or interpretatf the Code of Ethics are inevitable. Employstesuld feel free to direct questions to the Company
senior management or to the Audit Committee ofBbard of Directors. In addition, employees who obeglearn of, or, in good faith, suspect a viaa

of the Code mustmmediately report the violation to a member of @@mpanys senior management or to the Audit Committee efBbard of Director
Employees who report violations or suspected \imtatin good faith will not be subject to retaliatiof any kind. Reported violations will be investiec
and addressed promptly and will be treated confidiynto the extent possible. A violation of the@d of Ethics may result in disciplinary action,topnc
including termination of employment.

Requests for a waiver of a provision of the Cod&thics must be submitted in writing to a membesariior management or to the Audit Committee c
Board of Directors for appropriate review and aislea as to the outcome. For conduct involving &ecetive officer, only the Board of Directors oe
Audit Committee of the Board has the authority taiwe a provision of the Code. The Audit Committeasinreview and approve any ‘“related party”
transaction as defined in Item 404(a) of RegulaBédf before it is consummated. In the event of an apgd waiver involving the conduct of an execu
officer, appropriate disclosure must be made tddbmpany’s stockholders as and to the extent reduiy listing standards or any other regulation.

Statements in the Code of Ethics to the effect ¢teatain actions may be taken only with “Compangrapal” will be interpreted to mean that appropr
officers or Board members must give prior writt@pioval before the proposed action may be undentake

This Code of Ethics should be read in conjunctiagthythe Company’s other policy statements, inclgdthe Companyg statement on Procedures
Controls.

I.  Violations of Law
A variety of laws apply to the Company and its epiens, and some carry criminal penalties. Thess laclude, but are not limited to, regulationsatet

to the natural gas and oil industry, securitiesslaand state laws relating to duties owed by catgadirectors and officers. Examples of criminalafion:
of the law include stealing, embezzling, misapmy@orporate or bank funds, using
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threats, physical force or other unauthorized meam®llect money; making a payment for an expressegpose on the Compasybehalf to an individu
who intends to use it for a different purpose; aking payments, whether corporate or personal,ash r other items of value that are intende
influence the judgment or actions of political catades, government officials or businesses in cotiore with any of the Company’activities. Th
Company will report suspected criminal violatiors the appropriate authorities for possible progenouand will investigate, address and repor
appropriate, non-criminal violations.

Il.  Conflicts of Interest

A conflict of interest can occur or appear to odcua wide variety of situations. Generally speagkia conflict of interest occurs when an emploge®’ al
employee’s immediate familg’personal interest interferes with, has the piatetat interfere with, or appears to interfere witle interests or business of
Company. For example, a conflict of interest cauide that makes it difficult for an employee tofpem corporate duties objectively and effectivellgere
he/she is involved in a competing interest. Anotharh conflict may occur where an employee or dlfjamember receives a gift, a unique advantageyr
improper personal benefit as a result of the eng#@yposition at the Company. Because a conflict tfré@st can occur in a variety of situations, yousi
keep the foregoing general principle in mind inleating both your conduct and that of others.

Employees are prohibited from trading in securiti¢sle in possession of material inside informatiémong other things, trading while in possessi€
material inside information can subject the empéotacriminal or civil penalties.

Outside Activities/Employment

Any outside activity, including employment, shouldt significantly encroach on the time and attentmployees devote to their corporate duties, sl
not adversely affect the quality or quantity ofith@ork, and should not make use of corporate egeitt, facilities or supplies, or imply (without
Company’s approval) the Compasysponsorship or support. In addition, under nocucirstances are employees permitted to competehé@t@ompany, ¢
take for themselves or their family members busingsportunities that belong to the Company thatdiseovered or made available by virtue of t
positions at the Company. Employees are prohiliited taking part in any outside employment withtheé Company’s prior approval.

Civic/Political Activities

Employees are encouraged to participate in civieyitable or political activities so long as sudrtjgipation does not encroach on the time anchtitte
they are expected to devote to their Compaaigted duties. Such activities are to be conduictedmanner that does not involve the Companysoasse:
or facilities, and does not create an appearan@ouofpany involvement or endorsement.

Loans to Employees

Loans or extension of credit guarantees to orlfertersonal benefit of an officer or employeeoca tmember of his or her family, are prohibited.
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Ill.  Fair Dealing

Each employee should deal fairly and in good faiith the Companys customers, suppliers, regulators, business partard others. No employee r
take unfair advantage of anyone through manipuiativisrepresentation, inappropriate threats, fralise of confidential information, or other retl
conduct.

IV. Proper Use of Company Assets

Company assets, such as information, materialplisgp intellectual property, facilities, softwaemd other assets owned or leased by the Compathg
are otherwise in the Compasypossession, may be used only for legitimate lkasipurposes. The personal use of Company assesutvCompan
approval is prohibited.

V. Delegation of Authority

Each employee must exercise due care to ensuretiyatielegation of authority is reasonable and gppate in scope, and includes appropriate
continuous monitoring.

VI. Handling Confidential Information

Employees should observe the confidentiality obinfation that they acquire by virtue of their pigsis at the Company, including information conceg
customers, suppliers, competitors, and other ensglmyexcept where disclosure is approved by thep@oynor otherwise legally mandated. Of spe
sensitivity is financial information, which shoulthder all circumstances be considered confidemtialept where its disclosure is approved by
Company, or when it has been publicly availabla periodic or special report or through other tiyrdisclosure methods.

VIl.  Handling of Financial Information

Federal law requires the Company to set forth dunee pursuant to which the principal executiveiagff and senior financial employees perform 1
duties. Employees subject to this requirement belthe principal executive officer, the principalaincial officer, comptroller or principal accourd
officer, and any person who performs a similar fioxc However, the Company expects that all empsyeho participate in the preparation of any pt
the Company’s financial statements follow thesalglines:

e Act with honesty and integrity, avoiding violationéthis Code, including actual or apparent cotdliof interest with the Company in personal
professional relationships.

« Disclose to a member of senior management or toAtidit Committee of the Board of Directors any nmatletransaction or relationship tl
reasonably could be expected to give rise to aolations of this Code, including actual or appantflicts of interest with the Company.

« Provide the Company’ other employees, consultants, and advisors wifttrmation that is accurate, complete, objectieevant, timely an
understandable.

< Endeavor to ensure full, fair, timely, accuratel understandable disclosure in the Compapgtiodic report
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- Comply with rules and regulations of federal, statevincial and local governments and other appatg private and public regulatory agenc

e Act in good faith, responsibly, and with due carempetence and diligence, without misrepresentiateral facts or allowing their independ
judgment to be subordinate

* Respect the confidentiality of information acquiiaedthe course of their work except where they h@eenpany approval or where disclosur
otherwise legally mandated. Confidential informatacquired in the course of their work will notumed for personal advantage.

* Share and maintain skills important and relevarthe Company need:

« Proactively promote ethical behavior among peethkeir work environmer

< Achieve responsible use of and control over akktssand resources employed or entrusted to

« Record or participate in the recording of emstilethe Companyg books and records that are accurate to the bastioknowledge

The foregoing are set forth as guidelines for thirgipal executive officer and financial employédns, are, in fact, statements of mandatory condtic
also important to note that Federal law requiras #my waiver of, or amendment to the requiremientisis Section VIl will be subject to public disslure.
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SUBSIDIARIES OF CONTANGO OIL & GAS COMPANY

100% Owned Subsidiaries:

Name of Subsidiar State of Organization
Contango Operators, Inc. Delaware
Contango Venture Capital Corporation Delavar
Contango Energy Company Delaware
Conterra Company Delaware

Contaro Company Delaware

Contango Mining Company Delaware
Contango Alta Investments Delaware

Partially Owned Subsidiaries:

Name of Subsidiar State of Organization
Replublic Exploration LLC Delaware
(32.3% owned by Contango Operators, Inc.)

At June 30, 2012

EXHIBIT 21.1



Contango Oil & Gas
Company (DL}

100.0%

Contango Energy
Company (DL}

Exhibit 21.2

100.0% 100.0% 100.0% 100.0% 100.0%
Contango Operators, Contango Mining Conterra Contaro Contangao Alta
Inc. (DL) Company (DL) Company (DL) Company (DL) Investments (DL)
32.30% 100.|O% 23 7%
Republic Contango Venture Alta Resources

Exploration LLC (DL)

Capital Corpaoration (DL)

19.5%

Moblize

Investments, LLC

8.5%

Alta Energy Canada
Partnership, LLC




EXHIBIT 23.1

WILLIAM M. COBB & ASSOCIATES, INC.

August 29, 2012

Contango Oil & Gas Company
3700 Buffalo Speedway, Suite 960
Houston, Texas 77098

Re: Contango Oil & Gas Comparg)12Annual Report on Form 10-K

Gentlemen:

The firm of William M. Cobb & Associates, Inc. cands to the use of its name and to the use oéfitsrt regarding Contango Oil & Gas
Company’s Proved Reserves and Future Net Revenugsritango’s Annual Report on Form 10-K for thery@adedJune 30, 2012

William M. Cobb & Associates, Inc. has no interdst€ontango Oil & Gas Company or in any affiliatmmpanies or subsidiaries and is not to
receive any such interest as payment for such tepad has no director, officer, or employee otlimewonnected with Contango Oil & Gas Company.
Contango Oil & Gas Company does not employ us cordgingent basis.

Yours very truly,

WILLIAM M. COBB & ASSOCIATES, INC.

[s/ E.J. MAREK
F.J. MAREK, P.E.
Senior Vice President



EXHIBIT 23.2

LONQUIST & CO. LLC

August 29, 2012

Contango Oil & Gas Company
3700 Buffalo Speedway, Suite 960
Houston, Texas 77098

Re: Contango Oil & Gas Company, Annual ReporForm 10-K

Gentlemen:

The firm of Lonquist & Co. LLC consents to the ugéts name and to the use of its projections fonango Oil & Gas Company’s Proved
Reserves and Future Net Revenue in Contango’s Repdtorm 10-K for the year endddne 30, 2012.

Lonquist & Co. LLC has no interests in Contango &iBas Company or in any affiliated companies dyssdiaries and is not to receive any such
interest as payment for such reports and has eotdir, officer, or employee otherwise connectedh Wibntango Oil & Gas Company. Contango Oil & Gas
Company does not employ us on a contingent basis.

Yours very truly,

LONQUIST & CO. LLC

/s/ Richard R. Lonquist
RICHARD R. LONQUIST, P.E.




Exhibit 23.3
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We have issued our reports dated August 29, 20t respect to the consolidated financial statesiant internal control over financial reportinglirtec
in the Annual Report of Contango Oil & Gas CompanyForm 10K for the year ended June 30, 2012. We hereby consehe incorporation by referer
of said reports in the Registration Statement ait@ogo Oil & Gas Company on Form S-8 (File No. 338236), effective October 29, 2010.
/S/ GRANT THORNTON

Houston, Texas
August 29, 2012



Exhibit 31.1
CONTANGO OIL & GAS COMPANY

Certification Required by Rules 13a-14 and 15d-14fdhe Securities Exchange Act of 1934
I, Brad Juneau, President and Acting Chief Exeeufficer of Contango Oil & Gas Company (the “Comy3g, certify that:
1. | have reviewed this Annual Report on Form 16fthe Company;

2. Based on my knowledge, this report does notatemny untrue statement of a material fact ortdmstate a material fact necessary to make #tersents made, in light of the
circumstances under which such statements were,matimisleading with respect to the period covdrgdhis report;

3. Based on my knowledge, the financial statememts other financial information included in théport, fairly present in all material respectsfihnancial condition, results of
operations and cash flows of the Company as off@ndhe periods presented in this report;

4, | am responsible for establishing and maintegjrdisclosure controls and procedures (as defimn&kchange Act Rules 13a-15(e) and 15d-15(e)) atedrial control over financial
reporting (as defined in Exchange Act Rules 13d)}¥5(d 15d-15(f)) for the Company and have:

(a) Designed such disclosure controls and proesgar caused such disclosure controls and proesdoibe designed under my supervision, to enbateraterial
information relating to the Company, includingdtsnsolidated subsidiaries, is made known to methgrs within those entities, particularly during theriod in which
this report is being prepared;

(b) Designed such internal control over finanegdorting, or caused such internal control oveauiitial reporting to be designed under my supemjgim provide reasonable
assurance regarding the reliability of financiglaging and the preparation of financial statemémt@xternal purposes in accordance with geneealbepted accounting
principles;

(c) Evaluated the effectiveness of the Companigsldsure controls and procedures and presenttiisineport my conclusions about the effectiversdshe disclosure

controls and procedures, as of the end of the g@dwered by this report based on such evaluagiod;

(d) Disclosed in this report any change in the @any’s internal control over financial reportingtioccurred during the Company’s most recent figoalter that has
materially affected, or is reasonably likely to evally affect, the Company’s internal control oVimancial reporting; and

5. I have disclosed, based on my most recent atiafuof internal control over financial reportirtg,the Company’s auditors and the audit commitfeee Company’s board of
directors (or persons performing the equivalentfioms):

(a) All significant deficiencies and material weaknessethe design or operation of internal contradiofinancial reporting which are reasonably likeyadversely affect tt
Company’s ability to record, process, summarizer@part financial information; and

(b) Any fraud, whether or not material, that inved management or other employees who have aisatifole in the Compang’internal control over financial reportil

Date: August 29, 2012

/sl BRAD JUNEAU
Brad Juneau
President and Acting Chief Executive Officer




Exhibit 31.2
CONTANGO OIL & GAS COMPANY

Certification Required by Rules 13a-14 and 15d-14fdhe Securities Exchange Act of 1934
1, Sergio Castro, Chief Financial Officer of CongarOil & Gas Company (the “Company”), certify that:
1. | have reviewed this Annual Report on Form 16fthe Company;

2. Based on my knowledge, this report does notatemny untrue statement of a material fact ortdmstate a material fact necessary to make #tersents made, in light of the
circumstances under which such statements were,matimisleading with respect to the period covdrgdhis report;

3. Based on my knowledge, the financial statememts other financial information included in théport, fairly present in all material respectsfihnancial condition, results of
operations and cash flows of the Company as off@ndhe periods presented in this report;

4, | am responsible for establishing and maintegjrdisclosure controls and procedures (as defimn&kchange Act Rules 13a-15(e) and 15d-15(e)) atedrial control over financial
reporting (as defined in Exchange Act Rules 13d)}¥5(d 15d-15(f)) for the Company and have:

(a) Designed such disclosure controls and proesgar caused such disclosure controls and proesdoibe designed under my supervision, to enbateraterial
information relating to the Company, includingdtsnsolidated subsidiaries, is made known to methgrs within those entities, particularly during theriod in which
this report is being prepared;

(b) Designed such internal control over finanegdorting, or caused such internal control oveauiitial reporting to be designed under my supemjgim provide reasonable
assurance regarding the reliability of financiglaging and the preparation of financial statemémt@xternal purposes in accordance with geneealbepted accounting
principles;

(c) Evaluated the effectiveness of the Companigsldsure controls and procedures and presenttiisineport my conclusions about the effectiversdshe disclosure

controls and procedures, as of the end of the g@dwered by this report based on such evaluagiod;

(d) Disclosed in this report any change in the @any’s internal control over financial reportingtioccurred during the Company’s most recent figoalter that has
materially affected, or is reasonably likely to evally affect, the Company’s internal control oVimancial reporting; and

5. I have disclosed, based on my most recent atiafuof internal control over financial reportirtg,the Company’s auditors and the audit commitfeee Company’s board of
directors (or persons performing the equivalentfioms):

(a) All significant deficiencies and material weaknessethe design or operation of internal contradiofinancial reporting which are reasonably likeyadversely affect tt
Company’s ability to record, process, summarizer@part financial information; and

(b) Any fraud, whether or not material, that inved management or other employees who have aisatifole in the Compang’internal control over financial reportil

Date: August 29, 2012

/sl SERGIO CASTRO
Sergio Castro
Chief Financial Officer




Exhibit 32.1
CONTANGO OIL & GAS COMPANY

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Contangb&Gas Company (the “Company”) on Form 10-K foe theriod ending June 30, 2012 (the “Report”), lasl fivith the

Securities and Exchange Commission on the datehér@&rad Juneau, President and Acting Chief Exge Officer of the Company, certify, pursuanti®U.S.C. 1350, as adopted
pursuant to 906 of the Sarbanes-Oxley Act of 2892he best of my knowledge, that:

1. The Report fully complies with the requiremeottsection 13(a) or 15(d) of the Securities ExcleaAgt of 1934, as amended; and

2. The information contained in the Report fairly mets, in all material respects, the financial cbodiand result of operations of the Comp:

Dated: August 29, 2012

/sl BRAD JUNEAU
Brad Juneau
President and Acting Chief Executive Officer




Exhibit 32.2
CONTANGO OIL & GAS COMPANY

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Contangb&Gas Company (the “Company”) on Form 10-K foe theriod ending June 30, 2012 (the “Report”), lasl fivith the

Securities and Exchange Commission on the dat@hér&ergio Castro, Chief Financial Officer okt@ompany, certify, pursuant to 18 U.S.C. 135@dupted pursuant to 906 of the
Sarbanes-Oxley Act of 2002, to the best of my kealgk, that:

1. The Report fully complies with the requiremeottsection 13(a) or 15(d) of the Securities ExcleaAgt of 1934, as amended; and

2. The information contained in the Report fairly mets, in all material respects, the financial cbodiand result of operations of the Comp:

Dated: August 29, 2012

/sl SERGIO CASTRO
Sergio Castro
Chief Financial Officer




WILLIAM M. COBB & ASSOCIATES, INC.

Worldwide Petroleum Consultants

12770 Coit Road, Suite 907 (972) 385-0354
Dallas, Texas Fax: (972) 788-5165
E-Mail: office@wmcobb.com

August 28, 2012

Mr. Kenneth R. Peak

Contango Oil & Gas Company
3700 Buffalo Speedway, Suite 960
Houston, TX 77098

Dear Mr. Peak:

In accordance with your request, William M. CobbA&%sociates, Inc. (Cobb & Associates) has estim#tedproved reserves and fut
income as of July 1, 2012, attributable to therggeof Contango Oil & Gas Company and its subs&Ba(Contango) in certain oil and
properties located in state and federal waterhi@fGulf of Mexico. The properties are located ire¢hfields; Eugene Island 10, Ship Sl
263, and Vermilion 170.

Table 1 summarizes our estimate of the provedmall gas reserves and their feeleral income tax value undiscounted and discauateel
percent. Values shown are determined utilizing tatsoil and gas prices and operating expenses.diBmeunted present worth of fut
income values shown in Table 1, or in other podiohthis report, are not intended to necessaefyasent an estimate of fair market value.
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TABLE 1

CONTANGO - NET RESERVES AND VALUE

AS OF JULY 1, 2012
CONSTANT OIL AND GAS PRICES

Future Net Pre-Tax

Income — M$

Reserve Net Gas Net NGL Net QOil Discounted

Category (MMCF) (MBBL) (MBBL) Undiscounted at 10%
Proved
Producing 145,10( 4,17( 2,79¢ 851,03! 607,10:
Non-Producing 51,16¢ 1,49¢ 554 189,06: 79,79¢
Undeveloped 5,111 222 -41 6,461 43,32:
Total Proved 201,37¢ 5,88¢ 3,31: 1,046,561 730,22:




Oil and NGL volumes are expressed in thousandsoockdank barrels (MBBL). A stock tank barrel isuaglent to 42 United States galla
Gas volumes are expressed in millions of standahkiccfeet (MMCF) as determined at 6@ahrenheit and the legal pressure base fc
specific location of the gas reserves.

The various categories of proved reserves have bembined in certain tables of this report for ecemience and/or illustrative purpose:
should be recognized that different levels of askl uncertainty are associated with these differesgrve categories; however, the rese
and revenues presented in this report have notédjested for risk.

Our report, which is being filed with Contango’srfol0K for the fiscal year ended June 30, 2012, covBfs565 MMCFE, or 100 percent
the total reserves presented in Contango’s Forid.MYe have used all methods and procedures comsidezcessary under the circumsta
to prepare this report.

DISCUSSION

Eugene Island 10

Eugene Island 10 is located in federal and statersaf the Gulf of Mexico. Water depth is approately 13 feet. Production is primai
from a single CibOp sand, the JRMsand, at a depth of approximately 15,000 feee fidéld was discovered in September, 2006 b
Contango Operators Dutch 1. Contango has sindedifibur more wells, the Dutch 2, 3, 4 and 5, oddfal acreage. The Dutch 1, 2, ar
wells produce to the Chevron Eugene Island 24 qiaif The Dutch 4 and 5 well produce to the Contdhrtyplatform.

Contangos$ Louisiana State leases in this field are refetoeas the Mary Rose prospect. Five Mary Rose welle been drilled to date. .
five wells produce to the Contango ‘H’ platform &ted in Eugene Island Block 11.

Proved reserves for the Eugene Island 10 main Cib@pl are based on a fieldde P/Z performance plot, supplemented by voluit
calculations of original-gas-iptace (OGIP) using all available well log data dedpwith 3D seismic data. The reservoir has beéctely
drilled to the lowest structural datum and no digant aquifer has been found. A depletion drivetssn is anticipated. A fufield reservoi
simulation model has been constructed and hist@tcined to pressure data from the field. Projectaifsiture gas rates from the simulat
model are utilized in this report. Our PDP projestis for the wells actually producing on July D12 using the current platform deliv
pressures of 1,050 psi for the Chevron platform BAA0 psi for the ‘H’ platform.

PDNP reserves are included for compression, whidtheduled for June, 2013. Delivery pressures eathpression will be lowered to Z
psi. Capital costs for installation of flow linescacompression are $5,297,000 for flow lines ang 35,000 for compression. Fuel charge:
calculated based on a volume of 2,000 MCFPD foh gdatform at the current gas price.
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Contangao$ working interest ownership is approximately 4vcpat in the Dutch wells and 53 percent in the MRoge 1 through 3 wells. T
Contango working interest in the Mary Rose 4 wekhpproximately 35 percent. Based on future netme; discounted at ten percent (PV
approximately 77 percent of the Contango provedriesvalue is attributable to the Eugene Islandhath CibOp reservoir.

The output volumes from the fuileld simulator are wet gas volumes only. We hatiizad a PVT sample from the Dutch 2 well, alongh
predicted reservoir pressure values, to convenviitegas volumes to sales gas, condensate, andvii@ines.

Two wells on the State acreage originally produiteth gas reservoirs separate from the main Cib@pruir. The Eloise 3 well produc
and depleted a lower RobL sand and was recomptetad isolated CibOp sand during the last quart&@0d 1. This stray CibOp produc
now called the Mary Rose 5, began producing in danR012. The Eloise 5 well has also produced apleted a lower RobL sand and
recompleted to the main CibOp reservoir méhr 2011. The Eloise 5 was renamed the Dutch 5 amel began producing from the m
CibOp reservoir in July 2011.

One future PUD well has been scheduled for the r@@®p reservoir. The Mary Rose 6 well is schedutete drilled and on production
April of 2013. This is primarily a rate acceleratiavell, with very little incremental recovery.

Ship Shoal 263

Contango drilled the Ship Shoal 2631Bwell in 2009 and completed the well for productio a gas sand at 15,850 feet. The well b
producing on June 30, 2010 and has produced appataly 7.6 BCF of gas and 507 MBBL condensate. wWélk is currently producing al
rate of about 4.3 MMCF per day with 300 barreleafidensate. Proved reserves are based on a resemuolation model history matchec
actual production and pressure performance.

Vermilion 170

Contango drilled the OCS-@3596 #1 in March of 2011 and successfully comgi¢be well in the Big A sand at a depth of apprcadety
13,800 feet. Production started in September 2@bh unstallation of a production platform in 87 tfeé water. Current production rates
17.7 MMCFPD with 500 barrels of condensate. Cunnugaproduction to date is approximately 5.3 BCFgaé and 187 MBBL condens:
Proved reserves are based on a reservoir simulatiaie! history matched to actual production andguee performance.

OIL AND GAS PRICING

Projections of proved reserves contained in thienteutilize constant product prices of $3.13 pevIBTU of gas and $96.07 per barrel of
These are the average first-of-month prices for ghier 12month period for Henry Hub gas and West Texas imeeiiate (WTI) oil
Appropriate oil and gas pricing differentials an@UBfactors were applied to each property. The N@ceowas scheduled at 54.8 percer
the oil price for the wells producing to the Chavgdatform and 52.2 percent for wells producingh® ‘H’ platform.




OPERATING COSTS

Future operating costs for each of the Contangpepties are held constant at current values folifla®f each property. Following is a br
description of the gross operating cost projectfongach of the Contango properties:

For the Dutch 1 through 3 wells at Eugene IslandCldntango pays fees to Chevron for production lagét the EI24 platform. Based ¢
historical data provided by Contango, the trangimm and processing fees are $0.066 per MCF afymed gas, $1.659 per barrel of oil,
$4.034 per barrel of NGL. Additionally, a fixed opéng cost of $171,522 per month per well was dalel. The gas shrinkage factor apg
for the removal of NGL's from the gas stream watedrined to be 0.8904 MCF of sales gas per MCRadyced gas.

For the Mary Rose 1 through 4 wells and the Dutemd 5 wells, which produce to the Contango piitform, a total fixed operating cost
$854,084 per month was scheduled along with cettaimsportation and processing fees. Transportatimh processing fees of $1.082
barrel of oil and $2.926 per barrel of NGL wereexbhled. A gas processing fee of $0.045 per MCF alss scheduled. The gas shrink
factor applied for the removal of NGL's from thesgetream was determined to be 0.8793 MCF of salepgr MCF of produced gas.

For Ship Shoal 263, a fixed operating cost of $28& per month was scheduled based on historicalptavided by Contango. Variable cc
were also scheduled as follows: $0.041 per MCFasf §3.548 per barrel of oil, and $2.606 per bat&lGL. NGL production is based o
projected yield of 9.712 BBL per MCF and the resgltgas shrinkage factor is 0.9671 MCF of salespgasMCF of produced gas. NGL pr
is scheduled as 60.3 percent of the oil price.

For Vermilion 170, operating costs were determinsithg the available historical expense data fromt&ugo. A fixed monthly operating c
of $129,875 was scheduled. Variable costs of $0f@3VICF of gas, $3.246 per barrel of oil, and $6.8er barrel of NGL were schedul
NGL production is based on a projected yield 0©32.BBL per MCF and the resulting gas shrinkagéofais 0.8492 MCF of sales gas
MCF of produced gas. NGL price is scheduled as gdr8ent of the oil price.

ECONOMIC PROJECTIONS

Figures 1 and 2 are included to highlight varioesictusions regarding the Contango reserves. Fifui® a pie chart which shows
distribution reserve volumes and value (PV10) kseree category for the total proved reserves. Eigupresents a projection of future
cash flow versus time for each proved reserve oayegnd for the total proved reserves.

A summary economic projection for the Contangoltptaved reserves may be found in Table 2. Tabléksr@ugh 18 contain econor
projections for the Contango PDP reserves, withler&8bbeing a total PDP summary. Similar economajqations for the Contango PD!
reserves
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may be found in Tables 18 through 32, and for th® Brojections in Tables 33 through 34. All econorevaluations are made with
consideration of federal income taxes.

OTHER

Our definition of reserves may be found behindtdie entitled, “Reserve Definitionslt is similar to and consistent with reserve deifamis
used throughout the industry. We have not maddfiatd/examination of the Contango properties; thanes operating ability and condition
the production equipment have not been consid&ted:onsideration was given in this report to pddrenvironmental liabilities which mi
exist, nor were any costs included for potentability to restore and clean up damages, if anysed by past operating practices.

In evaluating the information at our disposal caong®y this appraisal, we have excluded from ours@eration all matters as to which lege
accounting interpretation, rather than engineermgy be controlling. As in all aspects of oil andsgevaluation, there are uncertair
inherent in the interpretation of engineering datd such conclusions necessarily represent ordyméd professional judgments.

The reserves included in this report are estimads and should not be construed as being exagttities. The revenues from such rese
and the actual costs related thereto could be moless than the estimated amounts. Because ofmyoeatal policies and uncertainties
supply and demand, the prices actually receivethi®reserves evaluated in this report, and thes @osurred in recovering such reserves,
vary from the price and cost assumptions usedigréiport. In any case, estimates of reserves magase or decrease as a result of f
operations.

Titles to the appraised properties have not beeam@&ed by Cobb & Associates, nor has the actuarede@f interest owned be
independently confirmed. The data used in our exttedn were obtained from Contango and the noncenfidl files of Cobb & Associates ¢
were considered accurate. Basic field performamata, dogether with our engineering work sheetspaaimtained on file in our office.
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